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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 report&djtember 24, 2014
CELANESE CORPORATION

(Exact name of registrant as specified in its @rart

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

222 West Las Colinas Blvd. Suite 900N, Irving, TX 75039
(Address of Principal Executive Offices) (Zip Code)
Registrant’s telephone number, including area c(@#?) 443-4000
(Former name or former address, if changed sirgtedgort):

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

[ ] Written communications pursuant to Rule 425 emtthe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 enthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#¢)}2

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




Item 1.01 Entry into a Material Definitive Agreement.
Completion of Offering of 3.250 % Senior Notes 20&9 by Celanese US Holdings LLC

On September 24 , 2014, Celanese US Holdings LCElénese US"), a wholly owned subsidiary of Cekn€orporation (the “Company”), completed its
registered offering of €300,000,000 of 3.250 %i&eNotes due 2019 (the “Notes”). The Notes haventissued under an Indenture, dated as of May#l, 20
(the “Base Indenture”), among the Company, Celakkseand Wells Fargo Bank, National Associatiorntrastee (the “Trustee”), as amended by a Third
Supplemental Indenture, dated September 24, 2824 Third Supplemental Indenture” and, togethehwlite Base Indenture, the “Indenture”), among the
Company, Celanese US, certain subsidiaries of @stallS (the “Guarantors”), the Trustee, Deutschik Baust Companies Americas, as paying agent, and
Deutsche Bank Luxembourg S.A., as registrar arichasfer agent.

Proceeds from the sale of the Notes, plus castand, will be used to pay, on October 15, 2014 ptltstanding principal balance of Celanese US’'s®/62
Senior Notes due 2018, which Celanese US has dalleddemption, plus accrued interest and theiegiple redemption premium thereon.

The Notes bear interest at a rate of 3.250 % par, yayable semi-annually in arrears. Celanese bl8igations under the Notes are guaranteed oniarse
unsecured basis by the Company and the Guarantors.

Upon the occurrence of a change of control or upersale of certain assets in which Celanese US niateapply the proceeds as required, the holddtrseo
Notes will have the right to require Celanese Uske an offer to repurchase each hds Notes at a price equal to 101% (in the caseadbfamge of control)
or 100% (in the case of an asset sale) of theicjpal amount, plus accrued and unpaid interest.

The Indenture contains covenants limiting, amoingiothings, the Company and the Guarantors’ aliditywcur additional indebtedness or issue certain
preferred shares, pay dividends, redeem stock ke mother distributions, make certain investmereh, s transfer certain assets, create liens, dafse,
merge, sell or otherwise dispose of all or sub&lytall of the Company’s assets, enter into darteansactions with affiliates, and designate &libges as
unrestricted subsidiaries. The Indenture also ¢oesitzustomary events of default.

The foregoing description does not constitute aflete summary of the terms of the Notes, the Baderiture and the Third Supplemental Indenture &nd i
gualified in its entirety by reference to the cagfythe Base Indenture previously filed as Exhib2 tb the Company's current report on Form 8-kKdfilgth the

Securities and Exchange Commission (the “CommissmmMay 6, 2011 and the copies of the form of &lahd the Third Supplemental Indenture filed as
Exhibits 4.1 and 4.2, respectively, to this Curi@aport, which are each incorporated herein byreefse.

Amendment to Senior Credit Faciliti

On September 24, 2014, the Company, Celanese d3harGuarantors entered into an Amendment Agree(tten“Amendment Agreement”) with the

lenders under Celanese US’s existing senior seauegtit facilities in order to amend the corresgngddmended and Restated Credit Agreement, dated
September 29, 2010 (as previously amended on Ja88a2013, August 14, 2013 and September 16, 20&3;redit agreement as previously so amended, the
“Existing Credit Agreement”, and as amended byAheendment Agreement, the “Amended Credit Agreemebt/ and among the Company, Celanese US,
the subsidiaries of Celanese US from time to timypthereto as borrowers and guarantors, DeuBah& AG, New York Branch, as administrative agerd a

as collateral agent, Bank of America, N.A., as sgatibn agent, Citi Bank, N.A., HSBC Securities @)3nc., JPMorgan Chase Bank, N.A. and The Royal
Bank of Scotland PLC as co-documentation agentstlaother lenders party thereto (the “Lenders”).

As part of the Amendment Agreement, all of the Wi&lar-denominated term loans and all but €28iamlbf the euro-denominated term loans under the
Existing Credit Agreement were converted into dinenced by term loans having an extended matofigctober 31, 2018 (the “Term C-3 Loans”). The non
extended portions of the term loans were continueter the Amended Credit Agreement without changbe maturity date of October 31, 2016 as provided
under the Existing Credit Agreement (the “Term Ce2ns”). Additionally, the maturity date of all tfe revolving commitments, an aggregate principal
amount of $600 million, was extended to October2R1L,8. Also, the Lenders extended an additiona0D$8Dlion of revolving commitments having a matwrit
date of October 31, 2018 under the Amended Cregliedment, resulting in an aggregate principal amofirevolving commitments of $900 million.

Borrowings under the Amended Credit Agreement edglhtinue to bear interest at a variable interdastibased on LIBOR (for U.S. dollars) or EURIBORr(fo
euros), as applicable, or, for U.S. dollar-denongiddoans under certain circumstances, a base
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rate, in each case plus an applicable margin. Ppécable margin for the Term C-2 Loans and thenT&-3 Loans is 2.00% and 2.25%, respectively, above
LIBOR or EURIBOR, as applicable, and 1.00% and %2Eespectively, for Alternative Base Rate (“ABRdns”) term loans. The applicable margin for loans
under the revolving credit facility is currentlys0% above LIBOR or EURIBOR, as applicable, and %30r ABR revolving loans, subject to increase or
reduction in certain circumstances based on changbe Company’s or Celanese US’s corporate craditgs. Term loans under the Amended Credit
Agreement are subject to amortization at 1.00% efiitial principal amount per annum, payable tgréy.

The Amended Credit Agreement is guaranteed by tmapg2ny and the Guarantors and is secured by atieubstantially all assets of Celanese US and the
Guarantors, subject to certain agreed exceptioetugiing for certain real property and certain slasf foreign subsidiaries), pursuant to the Guesmand
Collateral Agreement, dated as of April 2, 2007 abg among the Company, Celanese US, the Guaramdr®eutsche Bank AG, New York Branch (as
amended, the “Guarantee and Collateral Agreement”).

The Amended Credit Agreement contains covenantstiessubstantially similar to those found in théskng Credit Agreement, including, but not lindtéo,
restrictions on the Company’s and its subsidiaradsiity to incur indebtedness; grant liens on tsssaerge, consolidate, or sell assets; pay diddem make
other restricted payments; make investments; prepayodify certain indebtedness; engage in traimaswith affiliates; enter into sale-leasebacks$actions
or hedge transactions; or engage in other busisgasevell as a covenant requiring maintenancenaddmum first lien senior secured leverage rafinai
greater than 3.90:1.00, which covenant is onlyettsthen any revolving facility credit extensions autstanding. The Amended Credit Agreement also
maintains, from the Existing Credit Agreement, anber of events of default, including a cross defaubther debt of the Company, Celanese US, ar the
subsidiaries, including the Notes, in an aggregateunt equal to more than $50 million and the aenge of a change of control. Failure to comphhwitese
covenants, or the occurrence of any other evedéfzfult, could result in acceleration of the loand other financial obligations under the Amendeed@
Agreement.

The foregoing description does not constitute aglete summary of the terms of the Amendment Agregntee Amended Credit Agreement and the
Guarantee and Collateral Agreement and is qualifiets entirety by reference to the copies of Amendment Agreement and the Amended Credit Agreemen
filed as Exhibit 10.1 to this Current Report and topy of the Guarantee and Collateral Agreemetipusly filed as Exhibit 10.2 to the Company'srent

report on Form 8-K filed with the Commission on M28, 2010, which are each incorporated herein fareace.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

The information included in Item 1.01 of this Curt&®eport is incorporated by reference into thesn2.03.

Item 7.01 Regulation FD Disclosure.*

On September 24, 2014, Celanese issued a preasgalanouncing the completion of the issuance @ad$§ the Notes and the amendment of the Existing
Credit Agreement. A copy of the press releaserisished with this Current Report as Exhibit 99.1.

Item 8.01 Other Events.

The opinion and consent of Gibson, Dunn & CrutdheP in connection with the validity of the Notedefed under the Registration Statement are filed as
Exhibits 5.1 and 23.1, respectively, to this CuriiRaport and are incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number Description

4.1 Form of 3.250% Senior Note due 2019.

4.2 Third Supplemental Indenture, dated as of Septe2de2014, among Celanese US Holdings LLC, Cela@esporation, the subsidiary
guarantors party thereto, Wells Fargo Bank, Natiéssociation, as trustee, Deutsche Bank Trust Gorigs Americas, as paying agent,
and Deutsche Bank Luxembourg S.A., as registrarmarndansfer agent.

5.1 Opinion of Gibson, Dunn & Crutcher LLP, datecb&enber 24, 2014.

10.1 Amendment Agreement, dated September 24, 2014, ga@elanese Corporation, Celanese US Holdings Le@am subsidiaries of
Celanese US Holdings LLC, Deutsche Bank AG, NewkY®rianch, as administrative agent and as collategaht, Bank of America, N.A.,
as syndication agent, HSBC Securities (USA) IrfeMdrgan Chase Bank, N.A. and The Royal Bank of|8adtPLC as co-documentation
agents, and the other lenders party thereto (cutai Amended and Restated Credit Agreement).

23.1 Consent of Gibson, Dunn & Crutcher LLP (includedExhibit 5.1).

99.1 Press Release, dated September 24, 2014.*

* The information in Item 7.01 of this CurreRéeport, including Exhibit 99.1 attached heretdyéig furnished and shall not be deemed "filed" for

purposes of Section 18 of the Securities Exchangef1934, as amended (the "Exchange Act"), oemtise subject to the liabilities of such
section. The information in Item 7.01 of this Cuntr®eport, including Exhibit 99.1 attached herstwll not be incorporated by reference into any
filing under the Securities Act of 1933, as amenaedhe Exchange Act, regardless of any incorpamaty reference language in any such filing.
The disclosure in Item 7.01 of this Current Repaltnot be deemed an admission as to the matsriafiany information in this Current Report that
is required to be disclosed solely by Regulation FD




SIGNATURES

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

CELANESE CORPORATION

By: /sl James R. Peacock IlI

Name: James R. Peacock Il
Title: Vice President, Deputy General Counsel @orporate Secretary

Date: September 25, 2014




Exhibit Index

Exhibit
Number Description

4.1 Form of 3.250% Senior Note due 2019.

4.2 Third Supplemental Indenture, dated as of Septe2de2014, among Celanese US Holdings LLC, Cela@esporation, the subsidiary
guarantors party thereto, Wells Fargo Bank, Natiéssociation, as trustee, Deutsche Bank Trust Gorigs Americas, as paying agent,
and Deutsche Bank Luxembourg S.A., as registrararndansfer agent.

5.1 Opinion of Gibson, Dunn & Crutcher LLP, datecb&enber 24, 2014.

10.1 Amendment Agreement, dated September 24, 2014, a@elanese Corporation, Celanese US Holdings Le@am subsidiaries of
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purposes of Section 18 of the Securities Exchangef1934, as amended (the "Exchange Act"), oemtise subject to the liabilities of such
section. The information in Item 7.01 of this Cuntr®eport, including Exhibit 99.1 attached herstwll not be incorporated by reference into any
filing under the Securities Act of 1933, as amenaedhe Exchange Act, regardless of any incorpamaty reference language in any such filing.
The disclosure in Item 7.01 of this Current Repaltnot be deemed an admission as to the matsriafiany information in this Current Report that
is required to be disclosed solely by Regulation FD



Exhibit 4.1

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED T
AND IS REGISTERED IN THE NAME OF BT GLOBENET NOMINES LIMITED, AS NOMINEE FOR DEUTSCHE BANK
AG, LONDON BRANCH, AS DEPOSITARY (THE “DEPOSITARYFOR CLEARSTREAM BANKING, SOCIETE ANONYME
AND EUROCLEAR BANK, S.A.//N.V., WHICH MAY BE TREATID BY THE ISSUER, THE TRUSTEE AND ANY AGENT
THEREOF AS OWNER AND HOLDER OF THIS SECURITY FOR AIPURPOSES. THIS SECURITY IS EXCHANGEABLE
FOR SECURITIES REGISTERED IN THE NAME OF A PERSONKER THAN THE DEPOSITARY OR ITS NOMINEE
ONLY IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THENDENTURE, AND MAY NOT BE TRANSFERRED
EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY, BY A NOMINEE OF THE
DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OFHE DEPOSITARY OR BY THE DEPOSITARY OR
ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOINEE OF SUCH A SUCCESSOR DEPOSITARY.

CELANESE US HOLDINGS LLC
3.250 % SENIOR NOTES DUE 2019

No.1 €300,000,000

Common No. 1110862:
ISIN No. XS111086214

CELANESE US HOLDINGS LLC, a Delaware limited liaibl company, for value received, promises to pag 1o
GLOBENET NOMINEES LIMITED, or registered assignisetprincipal sum of THREE HUNDRED MILLION EUROS
(€300,000,000) on October 15, 2019.

Interest Payment Dates: April 15 and October 15@an@ctober 15, 2019.

Regular Record Dates: April 1 and October 1 .

Additional provisions of this Note are set forthtbe other side of this Note.




IN WITNESS WHEREOF, the Issuer has caused thisungtnt to be duly executed.

Dated: September 24, 2014

CELANESE USHOLDINGSLLC

By:

Name:
Title:

[Global Security]




AUTHENTICATING AGENT'S CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the series designdtecein referred to in the within-mentioned Indeatur

Dated: September 24, 2014

DEUTSCHE BANK LUXEMBOURG S.A.

as Authenticating Agent
By:

Authorized Officer

[Global Security]




3.250 % Senior Note due 2019
1. Interest

CELANESE US HOLDINGS LLC, a Delaware limited liaibil company (the “Issuer”promises to pay interest on
principal amount of this Note at the rate per anminown above. The Issuer shall pay interest semalyon April 15 and October
15 of each year, commencing April 15, 2015, antherfinal maturity date of the Notes. Interestlo@ Notes shall accrue from the
most recent date to which interest has been paildilgrprovided for or, if no interest has been paidiuly provided for, from
September 24 , 2014 until the principal hereofuis.dnterest shall be computed on the basis cat¢heal number of days in the
period for which interest is being calculated amel dctual number of days from and including thedase on which interest was paid
on the notes (or September 24, 2014, if no intérastbeen paid on the notes), to but excludingéxé scheduled interest payment
date. The Issuer shall pay interest on overdueipahand premium, if any, at the rate borne byNlées, and it shall pay interest on
overdue installments of interest at the same ated extent lawful.

2. Method of Payment

The Issuer shall pay interest and additional anguhany, the Notes (except defaulted interesthéoPersons who ¢
registered Holders at the close of business oA 1 or October 1 next preceding the interestrpant date even if Notes are
canceled after the record date and on or beforiatbeest payment date (whether or not a Businesg.[Holders must surrender
Notes to a Paying Agent to collect principal paytseiihe Issuer shall pay principal, premium, if aanyd interest in money of tl
member states of the European Union that have edaptthat adopt the single currency in accordavittethe treaty establishing t
European Community, as amended by the Treaty oopean Union, that at the time of payment is legatler for payment of publ
and private debts. Payments in respect of the Nef@esented by a Global Security (including ppati premium, interest and
additional amounts, if any) shall be made by wiamsfer of immediately available funds to the actsspecified by Deutsche Bank
Trust Company Americas, the Issuer or any succetmusitary. The Issuer will make all paymentseispect of a certificated Note
(including principal, premium, interest and additdamounts, if any), at the office of each Payhggnt, except that, at the option
the Issuer, payment of interest may be made byingadl check to the registered address of each Hutdesof. Such payment will
in Euros.

3. Paying Agent and Registrar

Initially, Deutsche Bank Trust Company Americasl &t as Paying Agent and Deutsche Bank Luxemb8uig will
act as Registrar. The Issuer may appoint and chamg®aying Agent or Registrar without notice. Tésuer or any of its
Subsidiaries may act as Paying Agent or Registrar.

4. Indenture

The Issuer issued the Notes under an Indenture @lase Indenturé), dated as of May 6, 2011, among the Issuer,
Celanese Corporation, a Delaware corporation (fRarént Guarantd), and the Trustee, as amended with respect tdlttes by
the Third Supplemental Indenture dated Septemhe2@¥ (the “ Third Supplemental Indenttyend, together with the Base
Indenture, the “ Indentur§, among the Issuer, the guarantors party thetbt“ Guarantors), Wells Fargo Bank, National
Association, as Trustee, Deutsche Bank Trust Cognpamericas (until such time as a successor mayppeiated by the Issuer), as
paying agent, and Deutsche Bank Luxembourg S.Ail @uch time as a successor may be appointedébistuer), as registrar and
transfer agent, which collectively constitutes




the Indenture governing the Notes. The terms ofNibies include those stated in the Indenture apsktimade part of the Indenture
by reference to the Trust Indenture Act of 193%mended as in effect on the date of the Inderithes” TIA ”). The Notes include
all terms and provisions of the Indenture, and Hddare referred to the Indenture and the TIA fstatement of such terms and
provisions. This Note is one of a series of semgitlesignated as the 3.250% Senior Notes due@h® Issuer. Capitalized terms
used herein have the same meanings given in tlemiak unless otherwise indicated.

The aggregate principal amount at maturity of tleéeld which may be authenticated and delivered uhaelindenture
shall be unlimited. In addition, the aggregate gigal amount of Securities of any class or serielwmay be authenticated and
delivered under the Indenture shall be unlimifdyidedthat such Securities shall rank equally with theeso

5. Redemption

The Notes are subject to redemption as provid&eutions 3.2 and 3.3 of the Third Supplementalrntde.
6. Sinking Fund

The Notes are not entitled to the benefit of anydadory redemption or sinking fund.
7. Denominations, Transfer, Exchange

The Notes are in fully registered form without coop in denominations of €100,000 and integral mlgls of €1,000
in excess thereof. A registered Holder may transferxxchange Notes in accordance with the Indentypen any such transfer or
exchange, the Registrar and the Trustee may reguit@der, among other things, to furnish apprdaprendorsements or transfer
documents. No service charge shall be made foregigtration of transfer or exchange, but the Issu¢he Trustee may require the
payment of a sum sufficient to cover any tax oeotpovernmental charge that may be imposed in atiometherewith permitted by
the Indenture. The Registrar need not registetrtimsfer of or exchange any Notes selected forngtien (except, in the case of a
Note to be redeemed in part, the portion of theeNwit to be redeemed) or to transfer or exchangéate for a period of 15 da
prior to a selection of Notes to be redeemed.

8. Persons Deemed Owners
The registered Holder of this Note shall be treatethe owner of it for all purposes.
9. Unclaimed Money

Subject to any applicable abandoned property famphney for the payment of principal or interesldhgy the Trustee or a
Paying Agent remains unclaimed for two years, thesfee or Paying Agent, as applicable, shall payntbney to the Issuer upon
written request. Thereafter, Holders entitled ® tfoney must look to the Issuer for payment asrgéneeditors, and the Trustee
each Paying Agent shall have no further liabilit$qwwespect to such monies.

10. Discharge and Defeasance

Subject to certain conditions and limitations settf in the Indenture, the Issuer may terminateesofror all its
obligations under the Notes and the Indenturegfiisuer deposits with the Trustee money or Eunsebenated Designated
Government Obligations for the payment of princigil




premium, interest and additional amounts, if amy,the Notes to redemption or maturity, as the ca@g be.
11. Modification and Waiver

Subject to certain exceptions set forth in the htdee, the Indenture and the Notes may be amendekifault may b
waived, with the consent of the Holders of a m#jdn principal amount of the outstanding NotestMiut notice to or the consent
any Holder, the Issuer and the Trustee may amesdpplement the Indenture or the Notes to, amomerdhings, cure any
ambiguity, defect or inconsistency.

12. Defaults and Remedies

If an Event of Default occurs (other than an EvariDefault relating to certain events of bankrupiagolvency or
reorganization of the Issuer set forth in the Indez) and is continuing, the Trustee or the Hol@érst least 25% in principal amot
of the outstanding Notes, in each case, by nobicke Issuer, may declare the principal of, premiifimny, and accrued but unpaid
interest on all the Notes to be due and payabkmn Event of Default relating to certain eventbaifikruptcy, insolvency or
reorganization of the Issuer occurs, the prinaifapremium, if any, and interest on all the Nathall become immediately due and
payable without any declaration or other act onpidwet of the Trustee or any Holders. Under cert@itumstances, the Holders of a
majority in principal amount of the outstanding Bl®may rescind any such acceleration with respdbetNotes and its
consequences.

13. Trustee Dealings with the Issuer

Subject to certain limitations imposed by the Tilde Trustee under the Indenture, in its individuwadny other
capacity, may become the owner or pledgee of Natdsnay otherwise deal with and collect obligation®d to it by the Issuer or
its Affiliates and, subject to the Indenture, malyeswise deal with the Issuer or its Affiliates lwthe same rights it would have if it
were not Trustee.

14. Guarantees

The Note will be entitled to the benefits of cant@uarantees made for the benefit of the Holdezfer@nce is hereby
made to the Indenture for a statement of the reisigergghts, limitations of rights, duties and afations thereunder of the
Guarantors, the Trustee and the Holders.

15. No Recourse Against Others

No director, officer, employee, incorporator orde of any equity interests in the Issuer or angi@untor shall have any
liability for or any obligations, covenants or agneents of the Issuer or the Guarantors under thiesNw the Indenture or for any
claim based thereon or otherwise in respect dbyaeason of, such obligations or their creatiopaBcepting a Note, each holder
expressly waives and releases all such liabilibhe Waiver and release are a condition of, andqgfdhte consideration for, the
execution of the Indenture and the issuance oRtites.

16. Authentication

This Note shall not be valid until an authorizeghsitory of the Trustee or authorizing agent magusagjns the
certificate of authentication on the other sidéhis Note.

17. Abbreviations




Customary abbreviations may be used in the namaehofder or an assignee, such as TEN COM (=tefants
common), TEN ENT (=tenants by the entireties), ENT=joint tenants with rights of survivorship andt as tenants in common),
CUST (=custodian), and U/G/M/A (=Uniform Gifts toilbrs Act).

18. Governing Law

THE INDENTURE AND THIS NOTE SHALL BE GOVERNED BY AR CONSTRUED IN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK.

19. Common Code and ISIN

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsirthe
Issuer has caused the Common Code and ISIN toifiieghion this Note and has directed the Trusteséothe Common Code and
ISIN in notices of redemption as a convenienceatders. No representation is made as to the acgwfaguch number either as
printed on this Note or as contained in any nadiceedemption and reliance may be placed only erother identification numbers
placed thereon.

The Issuer will furnish to any Holder of Notes uperitten request and without charge to the Holdeopy of the
Indenture and a copy of this Note.




ASSIGNMENT FORM
To assign this Note, fill in the form below:

| or we assign and transfer this Security to

(Print or type assignee’s name, address and zip)cod

(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint agent to teautBis Note on the books of the Issuer. The ageat substitute another to act
for him.
Date: Your Signature:

(Sign exactly as your name
appears on the face of this Note.)

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible gui@ranstitution” meeting the requirements of thegistrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion Program TASIP ") or such other
“signature guarantee program” as may be deternbgdtie Registrar in addition to, or in substitution, STAMP, all in accordance
with the Securities Exchange Act of 1934, as aménde




OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or any part okthote purchased by the Issuer pursuant to Settbaf the Third
Supplemental Indenture, check the biok:

If you want to have only part of the Note purchakgdhe Issuer pursuant to Section 4.9 of the T8udplemental Indenture,
state the amount you elect to have purchased:

€
(multiple of €1,000)
Date:

Your Signature

(Sign exactly as your name
appears on the face of this Note.)

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guiaranstitution” meeting the requirements of thegistrar, which requirements
include membership or participation in the SecufFitgnsfer Agent Medallion Program (* STAMPor such other “signature

guarantee program” as may be determined by thesRagin addition to, or in substitution for, STAM&l in accordance with the
Securities Exchange Act of 1934, as amended.




SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURI

The initial principal amount of this Global Secwrig €300,000,000. The following increases or dases in this
Global Security have been made:

Principal Amount Signature of
Amount of decrease in Amount of increase of this Global Security authorized signatory
Date of Principal Amount of in Principal Amount of following such decrease or of Trustee or Debt

Exchange this Global Security this Global Security increase Securities Custodian




Exhibit 11-A

NOTATION OF SUBSIDIARY GUARANTEE

Each of the undersigned (the “ Subsidiary Guarariydiereby jointly and severally unconditionally gaatees, to the extent set
forth in the Third Supplemental Indenture and suljethe provisions in the Indenture dated as of Ma308.1 (the “ Base Indentut®
among Celanese US Holdings LLC, a Delaware limitedliigltompany (the “ Issu€f), Celanese Corporation, a Delaware corporation
and Wells Fargo Bank, National Association, as trugtee" Truste€’), as amended with respect to the Notes by the Thippemental
Indenture dated September 24 , 2014 (the “ Thigghfmental Indenturd, among the Issuer, the guarantors party thereta"(the
Guarantors) the Trustee, Deutsche Bank Trust Company Amel(eatil such time as a successor may be appointeélebissuer), as paying
agent, and Deutsche Bank Luxembourg S.A. (untihdume as a successor may be appointed by therJsaseegistrar and transfer agent
which collectively constitutes the indenture govegrine Debt Securities (the Base Indenture, as amerydine B hird Supplemental
Indenture, the “ Indenturd, (a) the due and punctual payment of the prirlagbapremium, if any, and interest on the Notes, waed as
the same shall become due and payable, whether atitymaiy acceleration or otherwise, the due and pualg@ayment of interest on
overdue principal of, premium, if any, and, to tlxéeat permitted by law, interest on the Notes, dreddue and punctual performance of
all other obligations of the Issuer to the Holdersher Trustee, and (b) in case of any extension of tihpayment or renewal of any Notes
or any of such other obligations, that the sameb®lpromptly paid in full when due or performed ic@clance with the terms of the
extension or renewal, whether at stated maturity doglaration or otherwise.

The obligations of the Subsidiary Guarantors to thieléfs and to the Trustee pursuant to this Guarantethariddenture are
expressly set forth in Article Six of the Third Sigapental Indenture, and reference is hereby madeettntlenture for the precise terms
and limitations of this Guarantee. Each Holder ofNlo¢e to which this Guarantee is endorsed, by acceptioly Note, agrees to and shall
be bound by such provisions.

[Signatures on Following Pages]




officer.

IN WITNESS WHEREOF, each of the Subsidiary Guarantars caused this Guarantee to be signed by a dblyranetd

CELANESE AMERICAS LLC
By:

Name:
Title:

CELANESE ACETATE LLC
By:

Name:
Title:

CELANESE CHEMICALS, INC.
By:

Name:
Title:

CNA HOLDINGS LLC
By:

Name:
Title:

CELANESE INTERNATIONAL CORPORATION

By:

Name:

Title:
CELTRAN, INC.
By:

Name:

Title:

[Notation of Guarantee]




CNA FUNDING LLC
By:

Name:
Title:

KEP AMERICAS ENGINEERING PLASTICS,
LLC

By:

Name:
Title:

TICONA FORTRON INC.
By:

Name:
Title:

TICONA POLYMERS, INC.

By:
Name:
Title:
TICONA LLC
By:
Name:
Title:

CELANESE GLOBAL RELOCATION LLC
By:

Name:
Title:

CELANESE LTD.

CELANESE INTERNATIONAL
By: CORPORATION:;ts general partner

By:

Name:
Title:

[Notation of Guarantee]




NOTATION OF PARENT GUARANTEE

For value received, the Parent Guarantor herebglatiety, unconditionally and irrevocably guaranteethe holder of this
Security the payment of principal of, premium, if aagd interest on, the Security upon which this PaBrarantee is set forth in the
amounts and at the time when due and payable whajhdeclaration thereof, or otherwise, and interesthe overdue principal, premiu
if any, and, to the extent lawful, interest, on sBelturity, to the holder of such Security and thes® on behalf of the Holders, all in
accordance with and subject to the terms and limitatad such Security and Article Xl of the Base IndeaitThis Parent Guarantee will
not become effective until the Trustee or Authaaitity Agent duly executes the certificate of autivation on this Security. This Parent
Guarantee shall be governed by and construed indgaroce with the laws of the State of New York, withcegard to conflict of law
principles thereof.

Dated:

CELANESE CORPORATION

By:

Name:
Title:



CELANESE US HOLDINGS LLC

THE GUARANTORS PARTY HERETO, as Guarantors,

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee,
DEUTSCHE BANK TRUST COMPANY AMERICAS, as Paying Agfe
and

DEUTSCHE BANK LUXEMBOURG S.A., as Registrar and Tsfar Agent

3.250 % Senior Notes due 2019
THIRD SUPPLEMENTAL INDENTURE
Dated as of September 24 , 2014
to
INDENTURE

Dated as of May 6, 2011
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THIRD SUPPLEMENTAL INDENTURE, dated as of Septembér,2014, among CELANESE US HOLDINGS LLC, a
Delaware limited liability company (the * IssuBr the Guarantors (as defined herein), WELLS FARGENK, NATIONAL
ASSOCIATION, as trustee (the " Trust8e DEUTSCHE BANK TRUST COMPANY AMERICAS (until such tienas a successor may
appointed by the Issuer), as paying agent (the “ Bafaent”), and DEUTSCHE BANK LUXEMBOURG S.A. (until suclinte as a
successor may be appointed by the Issuer), as regisiedr Reqgistraf) and as transfer agent (the * Transfer Aggnt

RECITALS

WHEREAS, the Issuer and the Trustee entered intogentare, dated as of May 6, 2011 (the “ Base Inderifupursuant
to which debentures, notes or other debt instrumerttseedsuer may be issued in one or more series from aditnmad;

WHEREAS, Section 2.2 of the Base Indenture perméddhms and terms of the Securities of any series asitpestrin
Sections 2.1 and 2.2 to be established in an indestipplemental to the Base Indenture;

WHEREAS, the Issuer has requested the Trustee, thad?Agent and the Transfer Agent to join with it @hd
Guarantors in the execution and delivery of this@'lupplemental Indenture in order to supplemenBtse Indenture by, among other
things, establishing the forms and certain terms ofiasef Securities to be known as the Issuer’s “ 3.258e¥tior Notes due 2019” (the “
Notes"), and adding certain provisions thereto for thedfitrof the Holders of the Notes;

WHEREAS, the Issuer has furnished the AuthenticatingmAgvith a duly authorized and executed Issuer atdesd
September 24 , 2014 authorizing the executioniefThird Supplemental Indenture and the issuanckeoNbtes, such Issuer order
sometimes referred to herein as the “ Authenticatiae©r

WHEREAS, all things necessary to make this Third $&mppntal Indenture a valid, binding and enforcealgieeement of
the Issuer, the Guarantors, the Trustee, the PayingtAilpe Registrar and the Transfer Agent and a waigplement to the Base Indent
have been done; and

NOW, THEREFORE, THIS THIRD SUPPLEMENTAL INDENTURE MINESSETH:

For and in consideration of the premises and the psecbathe Holders of the Notes to be issued hereuthdelssuer, the
Guarantors, the Trustee, the Paying Agent, the Ragisihd the Transfer Agent mutually covenant andeadoe the equal and
proportionate benefit of the Holders from time to tioi¢he Notes, as follows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

SECTION 1.1. _Definitions

The Base Indenture together with this Third Suppleaiéntenture are hereinafter sometimes collectivelgrred to as th
“ Indenture.” For the avoidance of doubt, references to anytiSa” of the “Indenture” refer to such Section bétBase Indenture as
supplemented and amended by this Third Supplementaitumge All capitalized terms which are used hereith aot otherwise defined
herein are defined in the Base Indenture and areheseth with the same meanings as in the Base Indemtareapitalized term is
defined in the Base Indenture and this Third Suppléahémdenture, the definition in this Third Supplented Indenture shall apply to the
Notes (and any notation of Guarantee endorsed thel




“ Acquired Debt’ means, with respect to any specified Person:

@) Indebtedness of any other Person existing atrtieegiich other Person is merged with or into or becomes a
Restricted Subsidiary of such specified Person; and

(b) Indebtedness secured by an existing Lien encumbariy asset acquired by such specified Person;

but excluding in any event Indebtedness incurregimection with, or in contemplation of, such otherd®n merging with or into, or
becoming a Restricted Subsidiary of, such specifexddh.

“ Additional Notes” has the meaning set forth in Section 2.3.

“ Affiliate " of any specified Person means any other Person Wii@cindirectly controlling or controlled by or der
direct or indirect common control with such specifiggtson. For purposes of this definition, “ contr@ihcluding, with correlative
meanings, the terms “ controlling" controlled by” and “ under common control with), as used with respect to any Person, shall mean
the possession, directly or indirectly, of the poweditect or cause the direction of the managemepblicies of such Person, whether
through the ownership of voting securities, by agred¢meatherwise.

“ Applicable Premiunf means with respect to any Note on the applicablermgdion date, the greater of:

€) 1.0% of the then outstanding principal amourthefNote; and
(b) the excess of:
® the present value at such redemption date of@@¥d of the aggregate principal amount of such Note

plus (2) all required interest payments due on thedttrough October 15, 2019 (excluding accruedibpéid interest through
the redemption date), computed by the Issuer usingcaulit rate equal to the Bund Rate as of such redemgdie plus 50 basis
points;over

(ii) the then outstanding principal amount of sucheNo

The Issuer will calculate the Applicable Premium ptothe applicable redemption date and deliver Hitc€s’ Certificate
setting forth the Applicable Premium and showing talewdation thereof in reasonable detail.

“ ASC " means Financial Accounting Standards Board Acdagrtandards Codification.

“ Asset Salé means (a) the sale, conveyance, transfer or ofeposition (whether in a single transaction or a seffies o
related transactions) of property or assets of the |gsusty Restricted Subsidiary (each referred ti definition as a “ dispositiot) or
(b) the issuance or sale of Equity Interests of anyrRest Subsidiary (whether in a single transactioa series of related transactions
each case, other than:

0] disposition of Cash Equivalents or Investment Gr@deurities or obsolete or worn out property or
equipment in the ordinary course of business or irorgr{br other assets) held for sale in the ordinanyrse of business;

(ii) the disposition of all or substantially all of thssets of the Issuer in a manner permitted pursuant to
Article Five or any disposition that constitutes a @of Control;
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(iii) the making of any Restricted Payment or Perrdittevestment that is permitted to be made, and is
made, pursuant to Section 4.1;

(iv) any disposition of assets or issuance or sale of ¥tntierests of any Restricted Subsidiary in any
transaction or series of transactions with an aggrégmtmarket value of less than $50.0 million;

(V) any disposition of property or assets or issuanceadrities by a Restricted Subsidiary to the Iseuer
by the Issuer or a Restricted Subsidiary to anothstrReed Subsidiary;

(vi) the lease, assignment or sublease of any real somparproperty in the ordinary course of business;

(vii) any sale of Equity Interests in, or Indebtedneasstber securities of, an Unrestricted Subsidiary (with

the exception of Investments in Unrestricted Subskelaasicquired pursuant to clause (i) of the definitibtPermitted
Investments”);

(viii) sales of inventory in the ordinary course ofsiness;
(ix) sales of assets received by the Issuer or any Resti$ubsidiary upon foreclosures on a Lien;
x) sales of Securitization Assets and related asseite dfpe specified in the definition of “Securitima

Financing” to a Securitization Subsidiary in coni@tvith any Qualified Securitization Financing;

(xi) a transfer of Securitization Assets and relatedtasgdhe type specified in the definition of
“Securitization Financing” (or a fractional undieid interest therein) by a Securitization Subsidiarg Qualified Securitization
Financing;

(xii) any exchange of assets for assets related to a fRetrBiusiness of comparable market value, as
determined in good faith by the Issuer, which ineglient of an exchange of assets with a fair markeeva excess of
(1) $75.0 million shall be evidenced by a certificate Responsible Officer of the Issuer, and (2) $1&0lkon shall be set forth
in a resolution approved in good faith by at leastagority of the Board of Directors; and

(xiii) any sale, conveyance, transfer or other dispmsifwhether in a single transaction or a seriezlafted
transactions) of property or assets in connection Wwehraport Transactions.

“ Beneficial Owner’ has the meaning assigned to such term in Rule 13adt&Rate 13d-5 under the Exchange Act, except

that in calculating the beneficial ownership of @ayticular “person” (as that term is used in Sectiofu}{3) of the Exchange Act), such
“person” will be deemed to have beneficial ownersifipll securities that such “person” has the right [uae by conversion or exercise
of other securities, whether such right is currentigreisable or is exercisable only upon the occurrefieesubsequent condition. The
terms “Beneficially Owns” and “Beneficially Owned” Y& a corresponding meaning.

“ Board of Directors’ means:

€) with respect to a corporation, the board ofaoes of the corporation;
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(b) with respect to a partnership (including a socdt&€ommandite par actions), the Board of Directothef
general partner or manager of the partnership; and

(©) with respect to any other Person, board or coramitf such Person serving a similar function.

Unless otherwise specified, “Board of Directors” reterthe Board of Directors of the Parent Guarantor.

“ Bund Rate’ means, with respect to any redemption date, thepet@annum equal to the annual equivalent yield to
maturity of the Comparable German Bund Issue, assumirigeafpr the Comparable German Bund Issue (expressegasentage of its
principal amount) equal to the Comparable GermardBrnice for such redemption date.

“ Business Day means any day, other than a Saturday or Sundayigimeither a legal holiday nor a day on which
commercial banks are authorized or required by tagulation or executive order to close in New Yorkte place of payment, provided
such day is also a London banking day and is a dayhichwhe Trans-European Automated Real-time Grosse8udtit Express Transfer
(TARGET) System, or any successor thereto, operates.

“ Capital StocK’ means:

€)) in the case of a corporation, corporate stock;

(b) in the case of an association or business entityaadyall shares, interests, participations, rightsoerot
equivalents (however designated) of corporate stock;

(c) in the case of a partnership or limited liabiympany, partnership or membership interests (whetheragjeor
limited); and

(d) any other interest or participation that confansa Person the right to receive a share of thétparid losses of,

or distributions of assets of, the issuing Person.

“ Capitalized Lease Obligatidhmeans, at the time any determination thereof istanlade, the amount of the liability in
respect of a capital lease that would at such timedpeined to be capitalized and reflected as a Itsiwh a balance sheet (excluding the
footnotes thereto) in accordance with GAAP.

“ Captive Insurance Subsidiariesneans Celwood Insurance Company and Elwood Insutaingdéed, and any successor
to either of them, in each case to the extent suckoReonstitutes a Subsidiary.

“ Cash Equivalents means:

€) United States Dollars, pounds sterling, Eurosnahe case of any Foreign Subsidiary, such local noies
held by it from time to time in the ordinary courseboiiness;

(b) direct obligations of the United States or anynher of the European Union or any agency thereof or
obligations guaranteed by the United States or amylyee of the European Union or any agency thereaath case with maturities not
exceeding two years;

(c) certificates of deposit, time deposits and eurodtiiee deposits with maturities of 12 months or less ftoen
date of acquisition, bankers’ acceptances with ma&aritot exceeding 12 months and overnight bank depasiéach case, with any
lender party to the Credit Agreement or with any comumaébank having at the time of acquisition, capdtad surplus in excess of
$500,000,000 (or its foreign currency equivalent);




(d) repurchase obligations for underlying securitietheftypes described in clauses (b) and (c) aboveeghitgio
with any financial institution meeting the qualificats specified in clause (c) above;

(e) commercial paper maturing within 12 months afterdate of acquisition and having a rating of asié\-1
from Moody'’s or P-1 from S&P;

) securities with maturities of two years or less fromdate of acquisition issued or fully guaranteed by Siafe,
commonwealth or territory of the United States, oahy political subdivision or taxing authority thefeand rated at least A by S&P or
A-2 by Moody’s;

investment funds at least 95% of the assets of wdtoktitute Cash Equivalents of the kinds described in
clauses (a) through (f) of this definition;

(h) money market funds that (i) comply with the aideset forth in Rule 2&-under the Investment Company Ac
1940, (ii) are rated AAAm by S&P or Aaa-mf by Moodgad (iii) have portfolio assets of at least $500.0iani and

0] money market funds that (i) qualify or are claggifas a “Short-Term Money Market Fund” or “Money Matrk
Fund” in accordance with the European SecuritieshMaikets Authority (ESMA)’s guidelines, (ii) are ratédAm by S&P or Aaa-mf by
Moody’s and (iii) have portfolio assets of at least $illlon (or its foreign currency equivalent).

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

€) the sale, lease or transfer, in one or a seriedaied transactions, of all or substantially all &f #ssets of the
Issuer and its Subsidiaries, taken as a whole, to arsoR or group (within the meaning of Section 133yt Section 14(d)(2) of the
Exchange Act, or any successor provision) other tharParent Guarantor or any Subsidiary of the P&eatantor; or

(b) the Issuer or any of its Subsidiaries becomes asfdl®y way of a report or any other filing pursusmt
Section 13(d) of the Exchange Act, proxy, vote tten notice or otherwise) the acquisition by any Rersagroup (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the ExcleAgt, or any successor provision), including any gracting for the purpose of
acquiring, holding or disposing of securities (witthie meaning of Rule 138kb)(1) under the Exchange Act, but excluding angsidiary
of the Parent Guarantor) in a single transactiom arrielated series of transactions, by way of mergesdatiglation or other business
combination or purchase of beneficial ownership (iwithe meaning of Rule 138-under the Exchange Act, or any successor provisit
50% or more of the total voting power of the Votftpck of the Issuer or any of its direct or indingatent entity.

“ Change of Control Everitmeans the occurrence of both a Change of ContidksaRating Decline.

“ Clearstreanf means Clearstream Bankingsaciété anonymeas currently in effect or any successor securitiegricig
agency.

“ Commission” means the Securities and Exchange Commission.

“ Comparable German Bund Issumeans thaGerman Bundesanleitsecurity selected by the Quotation Agent as hav
maturity comparable to the remaining term of the ntidse redeemed that would be utilized, at the tifreelection and in accordance
with customary financial practice, in pricing new isswf corporate notes of comparable maturity to theiing term of the notes.
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“ Comparable German Bund Priteneans, with respect to any redemption date, (iptrerage of four Reference German
Bund Dealer Quotations for such redemption date, eteluding the highest and lowest such Reference GeBuad Dealer Quotations,
or (i) if the Quotation Agent obtains fewer thamfesuch Reference German Bund Dealer Quotationsvitiage of all such quotations.

“ Consolidated Depreciation and Amortization Expehseeans with respect to any Person for any periodtafad amount
of depreciation and amortization expense, includiregamortization of deferred financing fees, of suetsén and its Restricted
Subsidiaries for such period on a consolidated basistadwise determined in accordance with GAAP.

“ Consolidated Interest Expenseneans, with respect to any Person for any perigdhé@sum, without duplication, of:
(i) consolidated interest expense of such Person aReé#igicted Subsidiaries for such period (including diretion of original issue
discount, the interest component of Capitalized L&dsd@ations and net payments (if any) pursuant to @sterate Hedging Obligations,
but excluding amortization of deferred financingseexpensing of any bridge or other financing feastamary commitment fees,
administrative and transaction fees and charges, tdiorinaosts and similar payments in respect of Hedgingg@ibns and Qualified
Securitization Financings and expenses and anyesttexpense on Indebtedness of a third party that smaAffiliate of the Parent
Guarantor or any of its Subsidiaries and that ishatimble to supply or lease arrangements as a resutingblidation under ASC 811B or
attributable to “take-or-pay” contracts accountedifioa manner similar to a capital lease under ASEG B2 or ASC 840-40, in either case
so long as the underlying obligations under any suphlglor lease arrangement or such “take-or-pay” cohtiee not treated as
Indebtedness as provided in clause (ii) of the pradigbe definition of Indebtedness), and (ii) consakdacapitalized interest of such
Person and its Restricted Subsidiaries for such penibdther paid or accrued (including, without lirtida, Securitization Fees) , less
(b) interest income of such Person and its Restrictbdi&iaries (other than cash interest income of the Gapisurance Subsidiaries) for
such period.

“ Consolidated Net Incomemeans, with respect to any Person for any periodagfggegate of the Net Income of such
Person and its Restricted Subsidiaries for such pesiod consolidated basis, and otherwise determinadcordance with GAAP;
provided, however, that

(@) any net after-tax extraordinary, unusual or aourring gains or income (less all fees and expensdsoges
relating thereto) or loss, expense or charge (inofydivithout limitation, severance, relocation andrregtiring costs) including, without
limitation, (a) any severance expense, and (b) agy, fexpenses or charges related to any offering ofyElpiérests of such Person, any
Investment, acquisition or Indebtedness permitted todeared hereunder (in each case, whether or naessful and including the effe
of expensing all transaction related expenses in daooe with ASC 805-10 and gains and losses associated8C 460-10), or the
offering, amendment or modification of any debt instemt, including the offering, any amendment or othedification of the Notes,
including all fees, expenses, and charges relatdtetdransactions, in each case shall be excluded;

(b) the Net Income for such period shall not incltlteecumulative effect of or any other charge retatma change
in accounting principles during such period (inchglany change to IFRS);

(c) any net after-tax income or loss from discontinugerations and any net after-tax gain or loss on dispdsa
discontinued operations shall be excluded;

(d) any net after-tax gains (less all fees and expearsgsarges relating thereto) or losses attributablrisiness
dispositions or asset dispositions other than in thenardicourse of business (as determined in good faithéBoard of Directors) shall
be excluded,;




(e) any net after-tax income (less all fees and exgesrseharges relating thereto) or loss attributabtadcearly
extinguishment of indebtedness shall be excluded;

) to the extent covered by insurance and actualipbursed, or, so long as the Issuer has made a dedtionin
that there exists reasonable evidence that such amdlimt fact be reimbursed by the insurer and onlyhe extent that such amount is
(a) not denied by the applicable carrier in writimighin 180 days and (b) in fact reimbursed withirb 2fys of the date of such evidence
with a deduction for any amount so added back t@xtent not so reimbursed within 365 days, expensesrasghect to liability or
casualty or business interruption shall be excluded;

(9) (i) the Net Income for such period of any Pergat ts not a Subsidiary, or that is an Unrestrictels®&liary, or
that is accounted for by the equity method of actingnshall be included only to the extent of the anmi@f dividends or distributions or
other payments in respect of equity that are actyligl in cash (or to the extent converted into chgtthe referent Person to the Issuer or
a Restricted Subsidiary thereof in respect of suctogebut excluding any such dividend, distributiorpayment in respect of equity that
funds a JV Reinvestment, and (ii) the Net Income fohquariod shall include any dividend, distributionobiher payments in respect of
equity paid in cash by such Person to the Issuer osti€ed Subsidiary thereof in excess of the amountadied in clause (i), but
excluding any such dividend, distribution or payméiat funds a JV Reinvestment;

(h) any increase in amortization or depreciatioamy one-time non-cash charges (such as purchasedcespro
research and development or capitalized manufactpriofit in inventory) resulting from purchase accongtin connection with any
acquisition that is consummated prior to or after #sei¢ Date shall be excluded;

0) any non-cash impairment charges resulting from gptieation of ASC 350 or ASC 360 and the amortizaitd
intangibles pursuant to ASC 805, shall be excluded;

)] any non-cash compensation expense realized frontsgpastock appreciation or similar rights, stock opgior
other rights to officers, directors and employees of ferson or any of its Restricted Subsidiaries shalkbliged; and

(k) solely for the purpose of determining the amouiilable for Restricted Payments under Section 4.1(@#)3
the Net Income for such period of any Restricted Slidnsi (other than a Guarantor) shall be excludeldfdeclaration or payment of
dividends or similar distributions by that Restricted&diary of its Net Income is not at the date of dateation permitted without any
prior governmental approval (which has not been abtdior, directly or indirectly, by the operatioitloe terms of its charter or any
agreement, instrument, judgment, decree, order, statilee pr governmental regulation applicable to fRestricted Subsidiary or its
stockholders, unless such restriction with respect tpalgenent of dividends or in similar distributions hasrblegally waivedprovided
that Consolidated Net Income of such Person shalidreased by the amount of dividends or distributmmsther payments that are
actually paid in cash (or to the extent converted gash) by such Person to the Issuer or another &edtSubsidiary thereof in respect of
such period, to the extent not already includedeiner

Notwithstanding the foregoing, for the purpose ett®n 4.1 only (other than Section 4.1(a)(3)(EEre shall be excluded
from Consolidated Net Income any income arising feom sale or other disposition of Restricted Investmerade by the Issuer and the
Restricted Subsidiaries, any repurchases and redemptiReswicted Investments by the Issuer and the Resti8iedidiaries, any
repayments of loans and advances which constitutei®edtinvestments by the Issuer and any Restrictedid@iaby, any sale of the sto
of an Unrestricted Subsidiary or any distribution imidend from an Unrestricted Subsidiary, in each @adg to the extent such amounts
increase the amount of Restricted Payments permitiger 8ection 4.1(a)(3)(D).
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“ Consolidated Total Leverage Ratimneans, with respect to any Person, (a) the rattbefggregate amount of all
Indebtedness of such Person and its Restricted Subssciariaf such date of calculation that would be reduoéde reflected as liabilities
of such Person on a consolidated balance sheet (exgltiek notes thereto and determined on a consolidi@tsid in accordance with
GAAP) to (b) EBITDA of such Person for the most reeahded four fiscal quarters for which internal fic&l statements are available.
In the event that the Issuer or any Restricted Subgigiaurs, assumes, guarantees or redeems any Indebtedisssges or repays
Disqualified Stock or Preferred Stock subsequentaacttimmencement of the period for which the Consaatidibtal Leverage Ratio is
being calculated but on or prior to the event fhiak the calculation of the Consolidated Total Leger Ratio is made, then the
Consolidated Total Leverage Ratio shall be calculgieithg pro forma effect to such incurrence, assumptjolarantee or repayment of
Indebtedness, or such issuance or redemption of Difigdafitock or Preferred Stock, as if the same hadroed at the beginning of the
applicable four-quarter period.

“ Contingent Obligation$ means, with respect to any Person, any obligatiuoh Person guaranteeing any leases,
dividends or other obligations that do not constitmtdebtedness (“ primary obligatiof)sof any other Person (the “ primary obligdrin
any manner, whether directly or indirectly, incluglj without limitation, any obligation of such Persatether or not contingent, (i) to
purchase any such primary obligation or any properhstituting direct or indirect security therefor) (b advance or supply funds (A) for
the purchase or payment of any such primary obligaiio(B) to maintain working capital or equity capiof the primary obligor or
otherwise to maintain the net worth or solvencyhef primary obligor, or (iii) to purchase property, s@ies or services primarily for the
purpose of assuring the owner of any such primary attig of the ability of the primary obligor to makaypnent of such primary
obligation against loss in respect thereof.

“ Credit Agreement means that certain Amended and Restated Credit Agret dated as of September 16, 2013, among
Celanese Corporation, Celanese US Holdings LLC, thsidiaries of Celanese US Holdings LLC from time to tiragypthereto as
borrowers and guarantors, Deutsche Bank AG, New Boakich, as administrative agent and collateral agnitsche Bank Securities
Inc. and Banc of Americas Securities LLC as jointlaarangers and joint book runners, HSBC Securiti&AjUnc., JPMorgan Chase
Bank, N.A., and The Royal Bank of Scotland plc, asdidcumentation Agents, the other lenders party theaad certain other agents for
such lenders, including any related notes, guaranteéateral documents, instruments and agreements texkicuconnection therewith,
and in each case as amended, restated, supplementhfiednoenewed, refunded, replaced or refinancethftime to time in one or more
agreements or indentures (in each case with the sanevwdenders or institutional investors), including agyeement or indenture
extending the maturity thereof or otherwise restniietuall or any portion of the Indebtedness thereudéncreasing the amount loaned
or issued thereunder or altering the maturity thereof

“ Credit Facilities” means, one or more debt facilities, agreements (il dvithout limitation, the Credit Agreement),
commercial paper facilities or indentures, in each eagebanks or other institutional lenders or investosviding for revolving credit
loans, term loans, notes (including, without limitatiadditional Notes issued under the Indenture orodingr indenture or note purchase
agreement), receivables financing (including throtighsale of receivables to such lenders or to spgarpbse entities formed to borrow
from such lenders against such receivables) or lettangedit, in each case, as amended, restated, mod#ieelyved, refunded, replaced or
refinanced (including any agreement to extend theintya thereof or adding additional borrowers or gardgors) in whole or in part from
time to time under the same or any other agent, teimdaestor or group of lenders or investors and idiclg increasing the amount of
available borrowings thereund@rovidedthat such increase is permitted under Section 4.2.

“ Default” means any event that is, or with the passage ofdintiee giving of notice or both would be, an Eveht
Default.




“ Depositary” means, with respect to Securities issuable or issuethabe or in part in the form of one or more Global
Securities, Deutsche Bank AG, London Branch, inclgdiny and all successors thereto appointed as Degdsésgunder and having
become such pursuant to the applicable provisionsgsedhdenture.

“ Designated Nofcash Consideratiohmeans the fair market value of non-cash considera&ioeived by the Issuer or one
of its Restricted Subsidiaries in connection with an ASsde that is so designated as Designated Non-casidéaation pursuant to an
Officers’ Certificate setting forth the basis of swetuation, less the amount of cash or Cash Equivalengsved in connection with a
subsequent sale of such Designated Non-cash Considerati

“ Designated Preferred Stotkneans Preferred Stock of the Issuer or any direidirect parent company of the Issuer
(other than Disqualified Stock), that is issued for dagher than to the Issuer or any of its Subsidiarienoemployee stock ownership
plan or trust established by the Issuer or any of itsilidries) and is so designated as Designated Prefeekl ursuant to an Officers’
Certificate, on the issuance date thereof, the castepds of which are excluded from the calculatidricséh in Section 4.1(a)(3).

“ Disqualified StocK’ means, with respect to any Person, any Capital Sibskich Person which, by its terms (or by the
terms of any security into which it is convertiblefar which it is putable or exchangeable), or upanithppening of any event, matures or
is mandatorily redeemable (other than as a resulchfiage of control or asset sale), pursuant to a sifikitdjobligation or otherwise, or
is redeemable at the option of the holder therediefathan as a result of a change of control or @sde}, in whole or in part, in each case
prior to the date 91 days after the earlier of tthelFRMaturity Date of the Notes or the date the Naee no longer outstandingrovided,
however, that if such Capital Stock is issued to any plartierbenefit of employees of the Parent Guarantiis @ubsidiaries or by any
such plan to such employees, such Capital Stock shtadiomstitute Disqualified Stock solely because it maydnuired to be repurchased
by the Parent Guarantor or its Subsidiaries in omsatisfy applicable statutory or regulatory obligas.

“Dollars” and “ $” means the currency of the United States.

“ Domestic Subsidiary means any direct or indirect subsidiary of the Isshat was formed under the laws of the United
States, any state of the United States or the DistriCblumbia or any United States territory.

“ EBITDA " means, with respect to any Person for any periaCibnsolidated Net Income of such Person for such perioc
(a) plus, without duplication, and in each case ¢oaktent deducted in calculating Consolidated Netrime for such period:

® provision for taxes based on income, profits guite of such Person for such period, including, with
limitation, state, franchise and similar taxes (suclhasiexas franchise tax and Michigan single businessias)

(ii) Consolidated Interest Expense of such Person fdn period plus

(i) Consolidated Depreciation and Amortization Erpe of such Person for such period, plus

(iv) the amount of any restructuring charges (whiohtifie avoidance of doubt, shall include retention,

severance, systems establishment cost or excess pengigesihplus
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(V) business optimization expenses in an aggregate amotuto exceed $25.0 million in any calendar year
(with unused amounts in any calendar year being chorer to succeeding calendar yeagoi)s

(vi) the minority interest expense consisting of subsjdiacome attributable to minority equity interests of
third parties in any non-Wholly Owned Subsidiarsirch period or any prior period, except to the eddédividends declared or
paid on Equity Interests held by third partigkis

(vii) the non-cash portion of “straight-line” rentgenseplus

(viii) the amount of any expense to the extent aesponding amount is received in cash by the Issuer and
its Restricted Subsidiaries from a Person other thaulsduer or any Subsidiary of the Issuer under any @mgeteproviding for
reimbursement of any such expense, provided such reserinent payment has not been included in determinimg@idated Net
Income or EBITDA (it being understood that if the amts received in cash under any such agreement inexiodexceed the
amount of expense in respect of such period, such extesmts received may be carried forward and appliathagexpense in
future periods)plus

(ix) without duplication, any other non-cash chargacluding any impairment charges and the impact of
purchase accounting, including, but not limited i@ amortization of inventory step-up) (excluding angh charge that represents
an accrual or reserve for a cash expenditure fatuad period)plus

x) any net losses resulting from Hedging Obligations entiettedn the ordinary course of business rela
to intercompany loans, to the extent that the nafiamount of the related Hedging Obligation doesaxoted the principal
amount of the related intercompany loan, ks

(b) the sum of, without duplication, (i) non-cagdmis increasing Consolidated Net Income for such period
(excluding any items which represent the reversahgfagcrual of, or cash reserve for, anticipated chahges or asset valuation
adjustments made in any prior period); (ii) the minairtgrest income consisting of subsidiary losses attiifbeits the minority
equity interests of third parties in any non-Whollyi@d Subsidiary, (iii) the cash portion of “straigimel’ rent expense which
exceeds the amount expensed in respect of such reamiexpnd (iv) any net gains resulting from Hedginggabibns entered into
in the ordinary course of business relating to interamgpgoans, to the extent that the notional amouthefelated Hedging
Obligation does not exceed the principal amount efrétated intercompany loan.

“ Equity Interests’ means Capital Stock and all warrants, options or atgbts to acquire Capital Stock (but excluding .

debt security that is convertible into, or exchanggeédr, Capital Stock).

“ Euro-Denominated Designated Government Obligatiomeans direct non-callable and nonredeemable oldigsiti

denominated in Euros (in each case, with respect tissher thereof) of any member state of the Europeannhat is a member of the
European Union provided that such member state haggadom government debt rating of “A1” or highey Moody’s or A+ or higher
by Standard & Poor’s or the equivalent rating catggdranother internationally recognized rating agen

“ Euros” or “ € " means the currency of the member states of the Eundge®n that have adopted or that adopt the single

currency in accordance with the treaty establiskivegeuropean Community, as amended by the Treaty mop&an Union.
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“ Euroclear” means Euroclear S.A./N.V., as operator of the Ee@rcsystem or any successor clearing agency.

“ European Uniori means the member states of the European Union estaldighiee Treaty of European Union, signe
Maastricht on February 2, 1992, which amended teatyrof Rome establishing the European Community.

“ Exchange Act means the Securities Exchange Act of 1934, as ameadddhe rules and regulations of the Commissior
promulgated thereunder.

“ Excluded Contributiori means net cash proceeds, marketable securities offi@di&roceeds, in each case received by
the Issuer and its Restricted Subsidiaries from:

€)) contributions to its common equity capital; and

(b) the sale (other than to a Subsidiary or to angagament equity plan or stock option plan or angioth
management or employee benefit plan or agreement éésber or any Subsidiary) of Capital Stock (othentbB#qualified Stock),

in each case designated as Excluded Contributions ptrsuan OfficersCertificate on the date such capital contributioresraade or th
date such Equity Interests are sold, as the case mayhtmd are excluded from the calculation set famtBection 4.1(a)(3).

“ Existing Indebtednessmeans Indebtedness of the Issuer and its Subsidiatiesr than Indebtedness under the Credit
Agreement and the Notes) in existence on the Isstee Da

“ Eixed Charge Coverage Rationeans, with respect to any Person for any periodisting of such Person and its
Restricted Subsidiaries’ most recently ended four figaarters for which internal financial statementsaailable, the ratio of EBITDA
of such Person for such period to the Fixed Chargesdaf Person for such period. In the event thatstger or any Restricted Subsidiary
incurs, assumes, guarantees or redeems any Indebtedneas®pisepays Disqualified Stock or Preferred Stoblseguent to the
commencement of the period for which the Fixed Ch&gverage Ratio is being calculated but on or poidhe event for which the
calculation of the Fixed Charge Coverage Ratio ider(¢he “ Calculation Dat§, then the Fixed Charge Coverage Ratio shall be
calculated giving pro forma effect to such incuresressumption, guarantee or repayment of Indebtediresisch issuance or redemption
of Disqualified Stock or Preferred Stock, as if thmedad occurred at the beginning of the applicahle-fjuarter period.

For purposes of making the computation referred to @bovestments, acquisitions, dispositions, mergersatolations
and discontinued operations (as determined in accoedaith GAAP) that have been made by the IssuerpRastricted Subsidiary
during the four-quarter reference period or subseigeesuch reference period and on or prior to outsneously with the Calculation
Date shall be calculated on a pro forma basis assum@il such Investments, acquisitions, dispositions, energonsolidations and
discontinued operations (and the change in any ageddixed charge obligations and the change in BBl Tesulting therefrom) had
occurred on the first day of the four-quarter refieeeperiod.

If since the beginning of such period any Person @hbsequently became a Restricted Subsidiary or was dwiteor
into the Issuer or any Restricted Subsidiary since ¢iginning of such period) shall have made any Investnaequisition, disposition,
merger, consolidation or discontinued operation Watld have required adjustment pursuant to this dafimithen the Fixed Charge
Coverage Ratio shall be calculated giving pro forffecethereto for such period as if such Investmentuitipn, disposition, merger,
consolidation or discontinued operation had occuatetie beginning of the applicable four-quarteiquk
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For purposes of this definition, whenever pro fornfaafis to be given to an acquisition or other Inwesit and the
amount of income or earnings relating thereto, tloefgmma calculations shall be determined in good faytla responsible financial or
accounting Officer of the Issuer and shall comply wlitd requirements of Rule 11-02 of Regulation S-Xhprigated by the Commission,
except that such pro forma calculations may inclujlal{adjustments commonly used by the Parent Guarantamnection with the
calculation of “Operating EBITDA” (i.e., net eargis less interest income plus loss (earnings) from discontimpeetions, interest
expense, taxes, and depreciation and amortizationfuatiner adjusted for other charges and adjustmentsasiemployee termination
benefits, costs from plant closures and relocationf)e@xtent such adjustments, without duplication, comtito be applicable to such
four-quarter period, and (b) operating expense tasha for such period resulting from the acquisitionakhis being given pro forma
effect that have been realized or for which thestexessary for realization have been taken or asemably expected to be taken within
six months following any such acquisition, includingt bat limited to, the execution or termination of amntracts, the termination of
any personnel or the closing (or approval by the 8@&Directors of any closing) of any facility, as &pable,providedthat, in either
case, such adjustments are set forth in an OfficerdifiCate signed by the Issuer’s chief financial offiegrd another Officer which states
(i) the amount of such adjustment or adjustments, (if)gheh adjustment or adjustments are based on the reasgoabl faith beliefs of
the Officers executing such Officers’ Certificatetha time of such execution and (iii) that any radateurrence of Indebtedness is
permitted pursuant to the Indenture. If any Indeb¢sdrbears a floating rate of interest and is being gix@iforma effect, the interest on
such Indebtedness shall be calculated as if the ratieict on the Calculation Date had been the aphpléecrate for the entire period (taki
into account any Hedging Obligations applicablsuoh Indebtedness).

Interest on a Capitalized Lease Obligation shalldmnted to accrue at an interest rate reasonably deestiy a
responsible financial or accounting officer of the &< be the rate of interest implicit in such Cédjziéal Lease Obligation in accordance
with GAAP. For purposes of making the computatieferred to above, interest on any Indebtedness andmolving credit facility
computed on a pro forma basis shall be computed basedtlp average daily balance of such Indebtednessgdilne applicable period.
Interest on Indebtedness that may optionally be detexrat an interest rate based upon a factor ohaepor similar rate, a eurocurrency
interbank offered rate, or other rate, shall bentbgbto have been based upon the rate actually charséimone, then based upon such
optional rate chosen as the Issuer may designate.

“ Eixed Charge$ means, with respect to any Person for any periggstim of, without duplication, (a) Consolidated
Interest Expense of such Person for such period, I(basth dividends paid, accrued and/or scheduled paigeor accrued during such
period (excluding items eliminated in consolidation)any series of Preferred Stock of such Person aradl @ash dividends paid, accrt
and/or scheduled to be paid or accrued during sadbg(excluding items eliminated in consolidatiohaoy series of Disqualified Stock.

“ Eoreign Subsidiary means any Subsidiary of the Issuer that is not a Da®sabsidiary.

“ Fraport Transactionsmeans (i) the relocation of a plant owned by Tic@mabH, a Subsidiary, located in Kelsterbach,
Germany, in connection with a settlement reached Rrigiport AG, a German company that operates the airpérankfurt, Germany, to
relocate such plant, and the payment to Ticona inection with such settlement of a total of at leasO&®8lion for the costs associated
with the transition of the business from the currenttion and closure of the Kelsterbach plant, asduadlescribed in the current report
Form 8-K filed by the Parent Guarantor with the SEECNovember 29, 2006 and the exhibits thereto, @nith¢ activities of the Parent
Guarantor and its Subsidiaries in connection withilwesactions described in clause (i), including thectien of a new site, building of
new production facilities and transition of businestivities.
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“ GAAP " means generally accepted accounting principleberltnited States in effect on the Issue Date. Forgsagpof
this description of the Notes, the term “consolidatedh respect to any Person means such Person consdligilteits Restricted
Subsidiaries and does not include any Unrestricted Giabgi At any time after the Issue Date, the Issuer ebegt to apply IFRS
accounting principles in lieu of GAAP and, upon augh election, references herein to GAAP (or Acdogrbtandards Codifications)
shall thereafter be construed to mean IFRS (and alguitypronouncements) as in effect at the date of elechion, except as otherwise
provided in the Indenturgrovidedthat any such election, once made, shall be irrevepatuvided, further that any calculation or
determination in the Indenture that requires thdiegon of GAAP for periods that include fiscal qteas ended prior to Issuer’s election
to apply IFRS shall remain as previously calculatedetermined in accordance with GAAP. Issuer shak gigtice of any such election
made in accordance with this definition to the Trustee the Holders of the Notes. Notwithstanding thegoing, the Issuer may elect to
recognize revenue in accordance with ASC Topic Besenue from Contracts with Customeissued May 2014rovided, however,
that such election shall not apply to prior periods.

“ Gradation” means a gradation within a Rating Category or anghdo another Rating Category, which shall include
(a) “+" and “-" in the case of S&P’s current Ratingt€gories (e.g., a decline from BB+ to BB would congtita decrease of one
gradation), (b) 1, 2 and 3 in the case of Moody’sentrRating Categories (e.g., a decline from Bala® Bould constitute a decrease of
one gradation), or (c) the equivalent in respeduafcessor Rating Categories of S&P or Moody’s or BaTiategories used by Rating
Agencies other than S&P and Moody’s.

“ guarante€ means a guarantee other than by endorsement of rtdgatiatruments for collection in the ordinary courg
business, direct or indirect, in any manner includimighout limitation, through letters of credit orimdbursement agreements in respect
thereof, of all or any part of any Indebtedness bewobbligations.

“ Guarante€ means any guarantee of the obligations of the Iasnéer the Indenture and the Notes by a Guarantor in
accordance with the provisions of the Indenture. Wissd as a verb, “Guarantee” shall have a correspontiaging.

“ Guarantor’ means any Person that incurs a Guarantee of thesNwtwidedthat upon the release and discharge of such
Person from its Guarantee in accordance with the todensuch Person shall cease to be a Guarantor.

“ Hedging Obligation$ means, with respect to any Person, the obligatiorssicti Person under:

€) currency exchange, interest rate or commoditypsagaeements, currency exchange, interest rate or oditym
cap agreements and currency exchange, interest rebenonodity collar agreements;

(b) other agreements or arrangements designed to psoigttPerson against or mitigate fluctuations in cegren
exchange, interest rates or commodity prices or ireprié products used or sold in the Issuer or any Restriabsidiary’s business; and

(©) credit default swap agreements designed to prat8ecuritization Subsidiary against the credit ais&ociated
with specific Securitization Assets.

“ Holder” means the Person in whose name a Note is registeted iegister maintained by the Registrar.
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Board.

“ I[EFRS " means the International Financial Reporting Statislas adopted by the International Accounting Stalsda

“ Indebtedness means, with respect to any Person:

@) any indebtedness (including principal and premiofguch Person, whether or not contingent,
M in respect of borrowed money,
(ii) evidenced by bonds, notes, debentures or sinmilriments or letters of credit (or, without double

counting, reimbursement agreements in respect thereof),

(iii) representing the balance deferred and unpatiepurchase price of any property (including
Capitalized Lease Obligations), except (1) any saihnce that constitutes a trade payable or sinliligation to a trade creditor,
in each case accrued in the ordinary course of busameis€) reimbursement obligations in respect of ttaders of credit
obtained in the ordinary course of business with ekipiradates not in excess of 365 days from the daesofince (A) to the
extent undrawn or (B) if drawn, to the extent rejgaifull within 20 Business Days of any such drawiog;

(iv) representing any Hedging Obligations,

if and to the extent that any of the foregoing Igeiness (other than letters of credit and Hedging&tons) would appear as a
liability upon a balance sheet (excluding the fotesdhereto) of such Person prepared in accordanbe3miAP;

(b) Disqualified Stock of such Person;

(c) to the extent not otherwise included, any ddilign by such Person to be liable for, or to payldigor,

guarantor or otherwise, on the Indebtedness of anBirson (other than by endorsement of negotiabteuiments for collection in the
ordinary course of business);

(d) to the extent not otherwise included, Indebtedra another Person secured by a Lien on any asset ¢éwned

such Person (whether or not such Indebtedness is assursedhblerson); and

(e) to the extent not otherwise included, the amthen outstanding (i.e., advanced, and receivearny available

for use by, the Issuer or any of its Restricted Sudases) under any Securitization Financing (as s¢hforthe books and records of the
Issuer or any Restricted Subsidiary);

provided, however, that

® Contingent Obligations incurred in the ordinagurse of business and not in respect of borrowed
money; and

(ii) Indebtedness of a third party that is not an Afiiaf the Parent Guarantor or any of its Subsididhiat
is attributable to supply or lease arrangements asifi césonsolidation under ASC 810-10 or attribu¢ato “take-or-pay”
contracts accounted for in a manner similar to déaklpase under ASC 840-10 or ASC 840-40, in eittaexe so long as (A) such
supply or lease arrangements or such take-or-payaatsiare entered into in the ordinary course of basjn(8) the Board of
Directors has approved any such supply or lease amaggt or any such take-or-pay contract and (C) nle$téinding anything to
the contrary contained in the definition of EBITDie related expense under any such supply or leesggament or under any
such take-or-pay contract is treated as an operaxipgnse that reduces EBITDA,
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shall be deemed not to constitute Indebtedness.

“ Independent Financial Advisdimeans an accounting, appraisal or investment barfkimgor consultant of nationally
recognized standing that is, in the good faith judgtrof the Issuer, qualified to perform the taskvibich it has been engaged.

“ Investment Grade Ratingmeans a rating equal to or higher than Baa3 @etjuivalent) by Moody’s and BBB- (or the
equivalent) by S&P, or an equivalent rating by atheo Rating Agency.

“ Investment Grade Securitiésneans:

€)) securities issued by the United States government any agency or instrumentality thereof and diyeahd
fully guaranteed or insured by the United States gowent (other than Cash Equivalents) and in eachwilsenaturities not exceeding
two years from the date of acquisition,

(b) investments in any fund that invests exclusivelynugstments of the type described in clause (a) whict
may also hold immaterial amounts of cash pending invedtared/or distribution, and

(c) corresponding instruments in countries other tharUnited States customarily utilized for high qualit
investments and in each case with maturities not exagédimyears from the date of acquisition.

“ Investments’ means, with respect to any Person, all direct oiréatlinvestments by such Person in other Persons
(including Affiliates) in the forms of loans (includirguarantees or other obligations), advances or tapitéributions (excluding accoul
receivable, trade credit, advances to customers, commissival and similar advances to officers and employieesach case made in
ordinary course of business), purchases or other acquoisiior consideration of Indebtedness, Equity Interest$her securities issued by
any other Person and investments that are requir@MA\P to be classified on the balance sheet (exclutfingootnotes) of such Person
in the same manner as the other investments includadiddfinition to the extent such transactions invahestransfer of cash or other
property. If the Issuer or any Subsidiary of the Issedls or otherwise disposes of any Equity Interesteipfiérect or indirect Subsidiary
of the Issuer such that, after giving effect to arghssale or disposition, such Person is no longer giiaby of the Issuer, the Issuer will
be deemed to have made an Investment on the daty sfiah sale or disposition equal to the fair markktevaf the Equity Interests of
such Subsidiary not sold or disposed of in an amouetmi@ied as provided in Section 4.1(c).

For purposes of the definition of “Unrestricted Sdieiy” and Section 4.1:

(@) “Investments” shall include the portion (propamtite to the Issuer’s equity interest in such Subsid@rihe
fair market value of the net assets of a Subsidiathiefssuer at the time that such Subsidiary is desigaat&threstricted Subsidiary;

(b) any property transferred to or from an UnrestdcBubsidiary shall be valued at its fair marketigadt the time
of such transfer, in each case as determined in gotbddy the Issuer; and

(c) any transfer of Capital Stock that results in atitwhich became a Restricted Subsidiary aftedskae Date
ceasing to be a Restricted Subsidiary shall be deemmsda Investment in an amount equal to the fair maddae (as determined by the
Board of Directors in good faith as of the datenitial acquisition) of the Capital Stock of such gnttwned by the Issuer and the
Restricted Subsidiaries immediately after such transfer.

“Issue Daté means September 24 , 2014.
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“ JV Reinvestment means any investment by the Issuer or any Restrictesidaty in a joint venture to the extent funded
with the proceeds of a reasonably concurrent dividerather distribution made by such joint venture.

“ Lien " means, with respect to any asset, (a) any mortgaege, aferust, lien, hypothecation, pledge, encumbraritarge
or security interest in or on such asset, or (b)rikerést of a vendor or a lessor under any conditiealal agreement, capital lease or title
retention agreement (or any financing lease havingtanbally the same economic effect as any of the @ngg relating to such asset.

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

“ Net Income” means, with respect to any Person, the net incémss)(of such Person, determined in accordance with
GAAP and before any reduction in respect of Prefit@tock dividends or accretion of any PreferrediSto

“ Net Proceed$ means the aggregate cash proceeds received by tlee tssany of its Restricted Subsidiaries in respect of
any Asset Sale (including any cash received in reggentupon the sale or other disposition of any Deg&gh&lon-cash Consideration
received in any Asset Sale and any cash payments eedepwway of deferred payment of principal pursdearg note or installment
receivable or otherwise, but only as and when reckilut excluding the assumption by the acquiringdteof Indebtedness relating to
disposed assets or other consideration received intary noneash form), net of the direct costs relating to such ASalket and the sale
disposition of such Designated Non-cash Consideratimtuging, without limitation, legal, accounting aimdestment banking fees, and
brokerage and sales commissions), and any relocati@msep incurred as a result thereof, taxes paid or gagala result thereof (after
taking into account any available tax credits orutidns and any tax sharing arrangements related theaghounts required to be appl
to the repayment of principal, premium (if any) antkéiest on Indebtedness required (other than pursu&sdtion 4.10(b)) to be paid a
result of such transaction, and any deduction of apt® amounts to be provided by the Issuer as aveegeaccordance with GAAP
against any liabilities associated with the asset digpokim such transaction and retained by the Issuer sfich sale or other disposition
thereof, including, without limitation, pension antther post-employment benefit liabilities and liabiktielated to environmental matters
or against any indemnification obligations associatil such transaction.

“Notes” means any 3.250 % Senior Notes due 2019 issued bgdher hereunder, including, without limitation, any
Additional Notes, treated as a single class of securities

“ Obligations” means any principal, interest, penalties, fees, indératibns, reimbursements (including reimbursement
obligations with respect to letters of credit), dansagied other liabilities, and guarantees of paymestioii principal, interest, penalties,
fees, indemnifications, reimbursements, damages andli@thidities, payable under the documentation gairgy any Indebtedness.

“ Officer " means the Chairman of the Board, the Chief Exeeufifficer, the Chief Operating Officer, the Chiafi&ncial
Officer, the Chief Accounting Officer, the Presidesmy Executive Vice President, Senior Vice PresideMice President, a Director, the
Treasurer, any Assistant Treasurer, the Secretaryyolssistant Secretary of the Issuer.

“ Officers' Certificate” means a certificate signed on behalf of the IssudnoyOfficers of the Issuer, one of whom is the
principal executive officer, the principal finanktdadficer, the treasurer or the principal accountirfficer of the Issuer.

“ Parent Guarantdrmeans Celanese Corporation, a Delaware corporation.
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“ Permitted BusinesSmeans the chemicals business and any services, actiitiessinesses incidental or directly related
or similar thereto, any line of business engaged/ithb Issuer and its Subsidiaries on the Issue Dateydvusiness activity that is a
reasonable extension, development or expansion therewoicillary or complimentary thereto.

“ Permitted Debt has the meaning assigned to such term in Section)4.2(b

“ Permitted Investmentsmeans:

€) any Investment by the Issuer in any Restricted Sialpgidr by a Restricted Subsidiary in another Retgtd
Subsidiary;

(b) any Investment in cash and Cash Equivalents ostmaent Grade Securities;

(©) any Investment by the Issuer or any Restricted Sialpgidf the Issuer in a Person that is engaged inaiRed

Business if as a result of such Investment (i) such Pésoomes a Restricted Subsidiary or (ii) such Persomdrransaction or a series
of related transactions, is merged, consolidated orgamedted with or into, or transfers or conveys substinghlof its assets to, or is
liquidated into, the Issuer or a Restricted Subsidliary

(d) any Investment in securities or other assets not tatirsgi cash or Cash Equivalents and received in ctiame
with an Asset Sale made pursuant to Section 4.10 her@my other disposition of assets not constitutind\sset Sale;

(e) any Investment existing on the Issue Date and Imegts made pursuant to binding commitments in effect on
the Issue Date;

) (i) loans and advances to officers, directors amgployees, not in excess of $40.0 million in the agapeg
outstanding at any one time and (ii) loans and acksof payroll payments and expenses to officers;tdire and employees in each case
incurred in the ordinary course of business;

( any Investment acquired by the Issuer or any Resdri8ubsidiary (i) in exchange for any other Investrnoen
accounts receivable held by the Issuer or any suchi®edtSubsidiary in connection with or as a resul dfinkruptcy, workout,
reorganization or recapitalization of the issueswfh other Investment or accounts receivable or (&) r@sult of a foreclosure by the
Issuer or any Restricted Subsidiary with respechjoscured Investment or other transfer of title wétbpect to any secured Investmel
default;

(h) Hedging Obligations permitted under Sectioni)@X);

® any Investment by the Issuer or a Restricted Subrgithea Permitted Business having an aggregate faikeha
value, taken together with all other Investments enaursuant to this clause (i) that are at that timstanding (without giving effect to tl
sale of an Unrestricted Subsidiary to the extenptioeeeds of such sale do not consist of cash and/oetahhk securities), not to exceed
3.0% of Total Assets (with the fair market value oftebtvestment being measured at the time made and wigihvaog effect to
subsequent changes in valygpvided, however, that if any Investment pursuant to this clauses(ihade in any Person that is not a
Restricted Subsidiary of the Issuer at the date ofrthking of such Investment and such Person becomes &ResBubsidiary of the
Issuer after such date, such Investment shall therdsgftdeemed to have been made pursuant to clauseo{a@) aifrd shall cease to have
been made pursuant to this clause (i) for so long dsRerson continues to be a Restricted Subsidiary;
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Investments the payment for which consists of Equitgrests of the Issuer or any of its parent companies
(exclusive of Disqualified Stock);

(K) guarantees (including Guarantees) of Indebtedrerssifped under Section 4.2 and performance guarantee
incurred in the ordinary course of business;

)] any transaction to the extent it constitutes arestiment that is permitted and made in accordandethat
provisions of Section 4.5 (except transactions desciib&action 4.5(b)(ii), (vi) and (vii) hereof);

(m) Investments of a Restricted Subsidiary acquired #ftelssue Date or of an entity merged into the Issuer
merged into or consolidated with a Restricted Subsidimaccordance with Article Five after the Issuae@ the extent that such
Investments were not made in contemplation of or imeation with such acquisition, merger or consolatatind were in existence on
date of such acquisition, merger or consolidation;

(n) guarantees by the Issuer or any Restricted Subsifiaperating leases (other than Capitalized Lease
Obligations) or of other obligations that do not cdnt Indebtedness, in each case entered into bjraslyicted Subsidiary in the
ordinary course of business;

(0) guarantees issued in accordance with Section 4.2;

(p) Investments consisting of licensing or contributibmtellectual property pursuant to joint marketing
arrangements with other Persons;

q Investments consisting of purchases and acquisitioinyerfitory, supplies, materials and equipment or
purchases of contract rights or licenses or leasesedlieictiual property, in each case in the ordinarys®wf business;

(9] any Investment in a Securitization Subsidiaraoy Investment by a Securitization Subsidiary in atier
Person in connection with a Qualified Securitizatfdmancing, including Investments of funds held in acte permitted or required by
the arrangements governing such Qualified Securitizd&inancing or any related Indebtedngseyided, however, that any Investment
in a Securitization Subsidiary is in the form dParchase Money Note, contribution of additional8iization Assets or an equity intere

(s) additional Investments in joint ventures of the éssr any of its Restricted Subsidiaries existing enlfisue
Date in an aggregate amount not to exceed theegrebfx) $250.0 million and (y) 3.0% of Total Assets

® JV Reinvestments;

(u) Investments by the Captive Insurance Subsidiariagyge customarily held in the ordinary course oftthei

business and consistent with insurance industry standaudis; a

v) additional Investments by the Issuer or any of gstRcted Subsidiaries having an aggregate fair magiee,
taken together with all other Investments made purdoahis clause (v), not to exceed the greater)#400.0 million and (ii) 5.0% of
Total Assets at the time of such Investment (with thenfigirket value of each Investment being measured atikerade and without
giving effect to subsequent changes in value).
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“ Permitted Liens means the following types of Liens:

@) deposits of cash or government bonds made in the ordioarge of business to secure surety or appeal bo
which such Person is a party;

(b) Liens in favor of issuers of performance, surety bidemnity, warranty, release, appeal or similar bonasitbr
respect to other regulatory requirements or lettecseamlit or bankers’ acceptances issued, and complgtiarantees provided for, in each
case pursuant to the request of and for the accdsuich Person in the ordinary course of its businessmsistent with past practice;

(c) Liens on property or shares of stock of a Perstmeatime such Person becomes a Subsidmoyided,
however, that such Liens are not created or incurred in ection with, or in contemplation of, such other Peflsecoming such a
Subsidiary;provided, further, however, that such Liens may not extend to any other prgmevned by the Issuer or any Restricted
Subsidiary;

(d) Liens on property at the time the Issuer or a Réstt Subsidiary acquired the property, including an
acquisition by means of a merger or consolidation witimto the Issuer or any Restricted Subsidigngvided, however, that such Liens
are not created or incurred in connection withiparontemplation of, such acquisitigorovided, further, however, that such Liens may
not extend to any other property owned by the Issuany Restricted Subsidiary;

(e) Liens securing Indebtedness or other obligatiomsRéstricted Subsidiary owing to the Issuer or another
Restricted Subsidiary permitted to be incurred in etamoce with Section 4.2;

Q) Liens securing Hedging Obligations so long as #diated Indebtedness is permitted to be incurred uhder
Indenture and is secured by a Lien on the same progectyring such Hedging Obligation;

(g Liens on specific items of inventory or other goadd proceeds of any Person securing such Person’s
obligations in respect of bankeextceptances issued or created for the account ofParsbn to facilitate the purchase, shipment or st
of such inventory or other goods;

(h) Liens in favor of the Issuer or any Restricted Riiasy;

® Liens to secure any refinancing, refunding, egten, renewal or replacement (or successive refinaagcing
refundings, extensions, renewals or replacements) asle vdn in part, of any Indebtedness secured by agydieferred to in clauses (
(d), (x), (y) and (2)(ii) of this definitiorprovided, however, that (i) such new Lien shall be limited to all @ripof the same property that
secured the original Liens (plus improvements on sugbepty), and (ii) the Indebtedness secured by suchatisach time is not
increased to any amount greater than the sum of (Duistanding principal amount or, if greater, comaditamount of the Indebtedness
described under clauses (c), (d), (x), (y) andifa{ the time the original Lien became a Permittézh under the Indenture and (2) an
amount necessary to pay any fees and expenses, inciudimgums, related to such refinancing, refunding,resita, renewal or
replacement;

)] Liens on Securitization Assets and related assdtedype specified in the definition of “Securition
Financing” incurred in connection with any Qualifi&ecuritization Financing;

(K) Liens for taxes, assessments or other governmentajezhar levies not yet delinquent, or which are being
contested in good faith by appropriate proceedingmptly instituted and diligently conducted or fobperty taxes on property that the
Issuer or one of its Subsidiaries has determined todaveif the sole recourse for such tax, assessment,e;Havg or claim is to such

property;
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)] Liens securing judgments for the payment of monegnimggregate amount not in excess of $100.0 million
(except to the extent covered by insurance), unlegdsjsdgments shall remain undischarged for a period oé itian 30 consecutive days
during which execution shall not be effectively sdy

(m) (i) pledges and deposits made in the ordinarysepaf business in compliance with the Federal Empsoyer
Liability Act or any other workers’ compensationammployment insurance and other social security lawsgulations and deposits
securing liability to insurance carriers under insueanicself-insurance arrangements in respect of suchatiblig and (ii) pledges and
deposits securing liability for reimbursement or inddfination obligations of (including obligations in resq of letters of credit or bank
guarantees for the benefit of) insurance carriersigireg property, casualty or liability insurance hetParent Guarantor, the Issuer or any
Restricted Subsidiary;

(n) landlord’s, carriers’, warehousemen'’s, mechanitsiterialmen’s, repairmen’s, construction or othes likens
arising in the ordinary course of business and secobiigations that are not overdue by more than 3@ da that are being contested in
good faith by appropriate proceedings and in respfewhich, if applicable, the Issuer or any Restricketdbsidiary shall have set aside on
its books reserves in accordance with GAAP;

(0) zoning restrictions, easements, trackage rigraseke(other than Capitalized Lease Obligations), lisgense
special assessments, rights-of-way, restrictions on usaloproperty and other similar encumbrances incurrélgeimrdinary course of
business that, in the aggregate, do not interferaymeaterial respect with the ordinary conduct ofttbsiness of the Issuer or any
Restricted Subsidiary;

(p) Liens that are contractual rights of set-off élating to the establishment of depository relationk wénks not
given in connection with the issuance of Indebtedn(@sselating to pooled deposit or sweep accounttheflssuer or any Restricted
Subsidiary to permit satisfaction of overdraft or simdaligations incurred in the ordinary course of businef the Issuer and the
Restricted Subsidiaries or (iii) relating to purchas#ecs and other agreements entered into with custorh#re tssuer or any Restricted
Subsidiary in the ordinary course of business;

(o) Liens arising solely by virtue of any statutorycommon law provision relating to banker’s lienshtgof set-
off or similar rights;

(9] Liens securing obligations in respect of tradiated letters of credit permitted under Sectionath@ covering tr
goods (or the documents of title in respect of sucldgpfinanced by such letters of credit and the prde@ad products thereof;

(s) any interest or title of a lessor under any leasiblease entered into by the Issuer or any Rest$etbsdidiary
in the ordinary course of business;

® licenses of intellectual property granted in armer consistent with past practice;

(u) Liens in favor of customs and revenue authoritiessray as a matter of law to secure payment of custonissdut

in connection with the importation of goods;

v) Liens solely on any cash earnest money deposits nyaithe issuer or any of the Restricted Subsidiaries in
connection with any letter of intent or purchasesagrent permitted hereunder;

(w) other Liens securing obligations of not more t&60.0 million at any time outstanding;
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(x) Liens securing Capitalized Lease Obligations peaito be incurred pursuant to Section 4.2 anditediness
permitted to be incurred under Section 4.2(b){wavided, however, that such Liens securing Capitalized Lease Obligatay
Indebtedness incurred under Section 4.2(b)(iv) maexi@nd to property owned by the Issuer or any RéstriSubsidiary other than the
property being leased or acquired pursuant to Sedtb)(iv) (and any accessions or proceeds thereof);

) Liens existing on the Issue Date (other than Liarfavor of the lenders under the Credit Agreement);

2 Liens securing (i) Indebtedness under any Creatitlify permitted by Section 4.2(b)(i) and (ii) othe
Indebtedness permitted to be incurred pursuant taddet to the extent that no additional Liens wdakdpermitted to be incurred at
such time in reliance on subclause ipvidedthat in the case of any such Indebtedness descrilibid isubclause (ii), such Indebtedness,
when aggregated with the amount of Indebtednessdbtuer and its Restricted Subsidiaries which is secyrad_ten, does not cause
the Total Secured Leverage Ratio to exceed 4.0tgpdovided, further, that for purposes of this clause (z) any revohgregit
commitment shall be deemed to be Indebtedness incurtéé full amount of such commitment on the date swchmitment is
established (and thereafter, shall be included inut&etDebt’on such basis for purposes of determining the Totalr8ddieverage Rati
under this clause (z) to the extent and for so languah revolving credit commitment remains outstandind)agry subsequent repayment
and borrowing under such revolving credit commitrredrall be permitted to be secured by a Lien pursuahigalause (z);

(aa) Liens on the assets of a Foreign Subsidiary dtheer or any other Subsidiary of the Issuer thatti@no
Guarantor Subsidiary and which secure Indebtednegt@r abligations of such Subsidiary (or of anotherekpr Subsidiary or Subsidie
that is not a Guarantor) that are permitted to beriecl under Section 4.2;

(bb) Liens on the assets of one or more Subsidianesized under the laws of the People’s Republictoh&securing
Indebtedness permitted under Section 4.2; and

(cc) Liens on cash and cash equivalents of Captstr&nce Subsidiaries.

“ Person” means any individual, corporation, partnershippjaienture, association, joint-stock company, trust,
unincorporated organization, limited liability comgaor government or other entity.

“ Preferred StocK means any Equity Interest with preferential rightpayment of dividends upon liquidation, dissolution
or winding up.

“ Purchase Money Notemeans a promissory note of a Securitization Subsigigidencing a line of credit, which may be
irrevocable, from the Parent Guarantor or any Signsiebf the Parent Guarantor to a Securitizatiohsstiary in connection with a
Quialified Securitization Financing, which note igeimded to finance that portion of the purchase ghaeis not paid in cash or a
contribution of equity and which (a) shall be repfaan cash available to the Securitization Subsidiatiyer than (i) amounts required to
be established as reserves, (ii) amounts paid to imgastoespect of interest, (iii) principal, Secutiibn Fees and other amounts owin
such investors and (iv) amounts paid in connectidh thie purchase of newly generated receivablestgnudy be subordinated to the
payments described in clause (a).

“ Qualified Proceed’ means assets that are used or useful in, or Capitelk 8f@any Person engaged in, a Permitted
Businessprovidedthat the fair market value of any such assets or Céetitak shall be determined by the Board of Direcitoigood faith
except that in the event the value of any such ass&@apital Stock exceeds $40 million or more, the ff@rket value shall be determined
by an Independent Financial Advisor.
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“ Qualified Securitization Financingmeans any Securitization Financing of a SecutitrzaSubsidiary that meets the
following conditions: (a) the Board of Directors shadive determined in good faith that such Qualifiecduigzation Financing (including
financing terms, covenants, termination events and gittoeisions) is in the aggregate economically fail eeasonable to the Issuer and
the Securitization Subsidiary, (b) all sales of Seaation Assets and related assets to the Securitiz8tibsidiary are made at fair market
value (as determined in good faith by the Issuer) anthé financing terms, covenants, termination everdso#imer provisions thereof
shall be market terms (as determined in good faith &ysfuer) and may include Standard Securitizatioreddaklings. The grant of a
security interest in any Securitization Assets of thediseuany of its Restricted Subsidiaries (other th&eeuritization Subsidiary) to
secure Indebtedness under the Credit Agreement andefmancing Indebtedness with respect thereto shalbb@deemed a Qualified
Securitization Financing.

“ Quotation Agent means a Reference German Bund Dealer appointdiaebigsuer.

“ Rating Agency’ means each of (a) S&P and Moody'’s or (b) if eith&PSr Moody’s or both of them are not making
ratings of the Notes publicly available, a nationadigognized United States rating agency or agerasethie case may be, selected by the
Issuer, which will be substituted for S&P or Moody’shaith, as the case may be.

“ Rating Category means (a) with respect to S&P, any of the followiragegories (any of which may include a “+” or):-"
AAA, AA, A, BBB, BB, B, CCC, CC, C, R, SD and D (equivalent successor categories); (b) with respddoimdy’s, any of the
following categories (any of which may include a “12} or “3”): Aaa, Aa, A, Baa, Ba, B, Caa, Ca, aBdor equivalent successor
categories), and (c) the equivalent of any suctgeaies of S&P or Moody’s used by another Rating Ageif@pplicable.

“ Rating Decling’ means that at any time within the earlier of (&)days after the date of public notice of a Charfge o
Control, or of the Issuers’ or the Parent Guaraniatention or the intention of any Person to efle€@hange of Control, and (b) the
occurrence of the Change of Control (which pericallsh either event be extended so long as thegatfrihe Notes is under publicly
announced consideration for possible downgrade bgtimdRAgency which announcement is made prior to #te teferred to in clause
(b)), the rating of the Notes is decreased by eitlainB Agency by one or more Gradations and the rdiynigoth Rating Agencies on the
Notes following such downgrade is not an Investmentl&Rating

“ Reference German Bund Deafaneans any dealer @erman Bundesanleilsecurities selected by the Issuer in good

faith.

“ Reference German Bund Dealer Quotatibnseans, with respect to each Reference German Bunigmfsesl any
redemption date, the average, as determined by the,Isétiee bid and asked prices for the Comparablen@erBund Issue (expressed in
each case as a percentage of its principal amoun@djirowriting to the Quotation Agent by such Refe® German Bund Dealer at 3:30
p.m., Frankfurt, Germany time, on the third Business [rageding such redemption date.

“ Restricted Investmeritmeans an Investment other than a Permitted Investment.

“ Restricted Subsidiarymeans, at any time, any direct or indirect Subsyded the Issuer that is not then an Unrestricted
Subsidiary;provided, however, that upon the occurrence of an Unrestricted Sudngidieasing to be an Unrestricted Subsidiary, such
Subsidiary shall be included in the definition of Riet¢d Subsidiary.

“ Responsible Officet of any Person means any executive officer or finalnaificer of such Person and any other officer
or similar official thereof responsible for the adrsiréition of the obligations of such Person in respkttteoindenture.
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“ S&P " means Standard and Poor’s Ratings Services, a divisidhe McGraw-Hill Companies, Inc. and its successor
“ Secured Debt means any Indebtedness secured by a Lien.

“ Securities Act’ means the Securities Act of 1933, as amended, andifdg®and regulations of the Commission
promulgated thereunder.

“ Securitization AssetSmeans any accounts receivable, inventory, royaltygeenue streams from sales of inventory
subject to a Qualified Securitization Financing.

“ Securitization Fee$means distributions or payments made directly or by meadiscounts with respect to any
participation interest issued or sold in connectiothhyand other fees paid to a Person that is not ariization Subsidiary in connection
with any Qualified Securitization Financing.

“ Securitization Financing means any transaction or series of transactions thabmaytered into by the Issuer or any of
its Subsidiaries pursuant to which the Issuer or aritg @ubsidiaries may sell, convey or otherwise trartsfé) a Securitization
Subsidiary (in the case of a transfer by the Issuangiof its Subsidiaries) or (ii) any other Persortlfia case of a transfer by a
Securitization Subsidiary), or may grant a securitgrigst in, any Securitization Assets (whether now exjsti arising in the future) of tl
Issuer or any of its Subsidiaries, and any assets rdfaeeto including all collateral securing such Siization Assets, all contracts and
all guarantees or other obligations in respect of Setturitization Assets, proceeds of such Securitiz#tgsets and other assets which
customarily transferred or in respect of which seglinterests are customarily granted in connection agi$et securitization transactions
involving Securitization Assets and any Hedging Ohiares entered into by the Issuer or any such Subsidiazgnnection with such
Securitization Assets.

“ Securitization Repurchase Obligatibmeans any obligation of a seller of Securitizathkssets in a Qualified
Securitization Financing to repurchase Securitirafigsets arising as a result of a breach of a reprégntaarranty or covenant or
otherwise, including as a result of a receivablpastion thereof becoming subject to any asserted defatispute, off-set or counterclaim
of any kind as a result of any action taken by, failyre to take action by or any other event ietato the seller.

“ Securitization Subsidiarymeans a Wholly Owned Subsidiary of the Issuer (@tlaer Person formed for the purposes of
engaging in a Qualified Securitization Financingvmich the Issuer or any Subsidiary of the Issuer makdavestment and to which the
Parent Guarantor or any Subsidiary of the Issuer #anSfecuritization Assets and related assets) which engage activities other than
in connection with the financing of Securitizatidssets of the Issuer or its Subsidiaries, all procdeeteof and all rights (contractual and
other), collateral and other assets relating theegtd any business or activities incidental or rel&tezlich business, and which is
designated by the Board of Directors or such othesdPe(as provided below) as a Securitization Subsidiad (a) no portion of the
Indebtedness or any other obligations (contingeotimerwise) of which (i) is guaranteed by the Issuaanyr other Subsidiary of the Issuer
(excluding guarantees of obligations (other tharptivecipal of, and interest on, Indebtedness) pursteaStandard Securitization
Undertakings), (i) is recourse to or obligates theeRGuarantor or any other Subsidiary of the Issuaniy way other than pursuant to
Standard Securitization Undertakings or (iii) sakgeany property or asset of the Issuer or any othesi@ary of the Issuer, directly or
indirectly, contingently or otherwise, to the satitian thereof, other than pursuant to Standard i®exation Undertakings, (b) with whic
neither the Issuer nor any other Subsidiary of the td4sa®any material contract, agreement, arrangememdarstanding (other than
Standard Securitization Undertakings) other thateoms which the Issuer reasonably believes to bessddorable to the Issuer or such
Subsidiary than those that might be obtained at the ffom Persons that are not Affiliates of the PaGmrantor and (c) to which neitt
the Issuer nor any other Subsidiary of the Issuer haslaigation to maintain or preserve such
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entity’s financial condition or cause such entity ¢hiave certain levels of operating results. Any suesighation by the Board of
Directors or such other Person shall be evidenceuktd tustee by filing with the Trustee a certified o the resolution of the Board of
Directors or such other Person giving effect to sudigik@tion and an Officers’ Certificate certifyingtrsuch designation complied with
the foregoing conditions.

“ Significant Subsidiary means any Restricted Subsidiary that would be a ifsdgmt subsidiary” as defined in Article 1,
Rule 1-02 of Regulation S-X, promulgated pursuarh&Securities Act, as such Regulation is in effacthe date hereof.

“ Standard Securitization Undertakingseans representations, warranties, covenants anchimties entered into by
Parent Guarantor or any Subsidiary thereof whiclefaBuarantor has determined in good faith to be mestpin a Securitization
Financing, including those relating to the serviaifighe assets of a Securitization Subsidiary, it beimgerstood that any Securitization
Repurchase Obligation shall be deemed to be a SthSdmuritization Undertaking.

“ Stated Maturity” means, with respect to any installment of interegirorcipal on any series of Indebtedness, the day on
which the payment of interest or principal was schedith be paid in the original documentation govegréuch Indebtedness, and will
include any contingent obligations to repay, redeemepurchase any such interest or principal pridghéodate originally scheduled for 1
payment thereof.

“ Subordinated Indebtednesmeans (a) with respect to the Issuer, any Indebtedrig¢ks Issuer that is by its terms
subordinated in right of payment to the Notes andvty) respect to any Guarantor of the Notes, anybtetiness of such Guarantor the
by its terms subordinated in right of payment to itefantee of the Notes.

“ Subsidiary” means, with respect to any specified Person:

€) any corporation, association or other businessg/enfitvhich more than 50% of the total voting powéshares
of Capital Stock entitled (without regard to theweence of any contingency) to vote in the electbdirectors, managers or trustees
thereof is at the time owned or controlled, direaityndirectly, by that Person or one or more ofdtieer Subsidiaries of that Person (or a
combination thereof); and

(b) any partnership, joint venture, limited liabilitgmpany or similar entity of which (i) more than 50¥%the
capital accounts, distribution rights, total equityl aeting interests or general or limited partnershipriests, as applicable, are owned or
controlled, directly or indirectly, by such Persarooe or more of the other Subsidiaries of that Pess@combination thereof whether in
the form of membership, general, special or limitedraship or otherwise and (ii) such Person or any ResdrSubsidiary of such
Person is a controlling general partner or otherwiserols such entity;

provided, that Fairway Methanol LLC shall not constituteubSidiary of the Issuer.

“ Total Assets’ means the total consolidated assets of the Issuer andstrsckeel Subsidiaries, as shown on the most re
balance sheet of the Issuer.

“ Total Secured Leverage Ratianeans, with respect to any Person at any date afiledilen, the ratio of (a) Secured Debt
of such Person and its Restricted Subsidiaries (thlaer Secured Debt secured by Liens permitted undeseta(e) and (h) of the
definition of “Permitted Liens”) as of such date ofctdation that would be required to be reflectediatsilities of such Person on a
consolidated balance sheet (excluding the notes thanet determined on a consolidated basis in accordatit&AAP) to (b) EBITDA
of such Person for the most recently ended four figealters for which internal financial statements are
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available. In the event that the Issuer or any ResttiSubsidiary incurs, assumes, guarantees or redegrireabtedness or issues or
repays Disqualified Stock or Preferred Stock subsaticpoethe commencement of the period for which th&lT®ecured Leverage Ratio is
being calculated but on or prior to the event fhich the calculation of the Total Secured Levergg#o is made, then the Total Secured
Leverage Ratio shall be calculated giving pro foeffact to such incurrence, assumption, guaranteepatyment of Indebtedness, or such
issuance or redemption of Disqualified Stock or Prefk6tock, as if the same had occurred at the begjmfithe applicable four-quarter
period.

“ Transactions means the transactions contemplated by (a) thisinffef the Notes and (b) the concurrent amendment o
the Credit Agreement.

“ United States means the United States of America, the states of tieed) States, and the District of Columbia.

“ United States Dollar Equivalefitmeans with respect to any monetary amount in a acyretner than Dollars, at any tir
of determination thereof, the amount of Dollars olgdiby translating such other currency involved irhstamputation into Dollars at tt
spot rate for the purchase of Dollars with the applie@ather currency as published in the FinancialéGran the date that is two Business
Days prior to such determination.

“ United States Persdnmeans any individual who is a citizen or residenthaf United States for United States federal
income tax purposes, a corporation, partnership or etitéy created or organized in or under the lafwh e United States, any state of
United States or the District of Columbia, an estlateincome of which is subject to United States fedacalme taxation regardless of its
source, or a trust, if (&) a court within the Unif&tdtes is able to exercise primary jurisdiction asgeadministration and one or more
United States Persons have the authority to coritrof ds substantial decisions or (b) it has a valiccgta in place under applicable
Treasury regulations to be treated as a domestic trust.

“ Unrestricted Subsidiarymeans (a) any Subsidiary of the Issuer that at the tifrdetermination is an Unrestricted
Subsidiary (as designated by the Board of Directorpr@sded below) and (b) any Subsidiary of an Unret&td Subsidiary. The Board of
Directors may designate any Subsidiary of the Issuelu@img any existing Subsidiary and any newly acquiwe newly formed
Subsidiary) to be an Unrestricted Subsidiary unless Subisidiary or any of its Subsidiaries owns any Equitgrests or Indebtedness of,
or owns or holds any Lien on, any property of, thedssu any Restricted Subsidiary of the Issuer (othem #ny Subsidiary of the
Subsidiary to be so designatepiovidedthat (i) such designation complies with Section 4.1 @heéach of (1) the Subsidiary to be so
designated and (2) its Subsidiaries has not at thedirdesignation, and does not thereafter, createy jissue, assume, guarantee or
otherwise become directly or indirectly liable wittspect to any Indebtedness pursuant to which therléadeecourse to any of the as
of the Issuer or any Restricted Subsidiary. The Bo&lirectors may designate any Unrestricted Subsid@abe a Restricted Subsidiary;
providedthat, such designation will be deemed to be an innoeref Indebtedness by a Restricted Subsidiary dsduwer of any
outstanding Indebtedness of such Unrestricted Subsidiadysuch designation will only be permitted if (a)lstrdebtedness is permitted
under Section 4.2, calculated on a pro forma basissash designation had occurred at the beginningefdurth quarter reference
period; and (b) immediately after giving effect tolsaesignation, no Default or Event of Default shalvdoccurred and be continuing.
Any such designation by the Board of Directors shaldigfied by the Issuer to the Trustee by promptiyn§liwith the Trustee a copy of
the board resolution giving effect to such desigmatind an Officers’ Certificate certifying that swidsignation complied with the
foregoing provisions.

“Voting Stock” of any Person as of any date means the Capital S$tioglich Person that is at the time entitled to vote in
the election of the Board of Directors of such Person
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“ Weighted Average Life to Maturity means, when applied to any Indebtedness at anytti@t@umber of years obtained

by dividing:

€)) the sum of the products obtained by multiplyinthé amount of each then remaining installment, sopkiind,
serial maturity or other required payments of pringipecluding payment at final maturity, in respectioé Indebtedness, by (ii) the
number of years (calculated to the nearest one-twdliat will elapse between such date and the maKisgah payment; by

(b) the then outstanding principal amount of such tbeldness.

“Wholly Owned Restricted Subsidiatys any Wholly Owned Subsidiary that is a RestrictedbsSdiary.

“Wholly Owned Subsidiary of any Person means a Subsidiary of such Person, bd@8é outstanding Capital Stock or
other ownership interests of which (other than dinetigualifying shares or nominee or other similar sharesimredjpursuant to applicak
law) shall at the time be owned by such Person omieyoo more Wholly Owned Subsidiaries of such Persoly subh Person and one or
more Wholly Owned Subsidiaries of such Person.

SECTION 1.2. _Other Definitions

Defined in
Term Section
“additional amounts” 4.12
“Affiliate Transaction” 4.5(a)
“Asset Sale Offer” 4.10(b)
“Applicable Law” 10.11
“Authenticating Agent” 2.3(k)
“Change of Control Offer” 4.9(b)
“Change of Control Payment” 4.9(a)
“Change of Control Payment Date” 4.9(b)
“Covenant Termination Event” 4.11(a)
“Code” 4.12(a)(iv)
“Event of Default” 7.1
“Excess Proceeds” 4.10(b)
“incur” 4.2(a)
“Minimum Denominations” 2.3(a)
“Offer Period” 4.10(d)
“Refinancing Indebtedness” 4.2(b)(xiii)
“Refunding Capital Stock” 4.1(b)(ii)
“Required Filing Date” 4.8
“Restricted Payment” 4.1(a)
“Retired Capital Stock” 4.1(b)(ii)
“Successor Company” 5.1(a)(i)
“Successor Guarantor” 5.2(a)(i)
“Terminated Covenants” 4.11(a)
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SECTION 1.3. _Rules of Construction

For all purposes of this Third Supplemental Indentexegpt as otherwise expressly provided or unlessomtext
otherwise requires:

@) the terms defined in this article have the magnassigned to them in this Article One and inclindepiural as
well as the singular;

(b) all other terms used in the Indenture which afneed in the Trust Indenture Act, either directlyly reference
therein, have the meanings assigned to them therein;

(©) all accounting terms not otherwise defined hehaive the meanings assigned to them in accordance with
generally accepted accounting principles in thetééhStates, and, except as otherwise herein expressfigigd, the term “generally
accepted accounting principles” with respect to emmyputation required or permitted hereunder shalimseich accounting principles as
are generally accepted at the date of such conipuitat

(d) the words “herein,” “hereof” and “hereunder’dasther words of similar import refer to the Indentasea whole
and not to any particular article, section or othdsdivision; and

(e) all references used herein to the male gendéristiade the female gender.

ARTICLE TWO
SECURITIES FORMS

SECTION 2.1. _Creation of the Notes; Designations

In accordance with Section 2.2 of the Base Indentine Issuer hereby creates the Notes as a series efitsti®es issued
pursuant to the Indenture. In accordance with Se@id. of the Base Indenture, the Notes shall be kreovd designated as the “ 3.250 %
Senior Notes due 2019” of the Issuer.

SECTION 2.2. _Forms Generally

@) The Notes and the Authenticating Agent’s cedificof authentication shall be in the forms set fortBxhibit |
with the form of notation of Guarantee to be endothedeon set forth in Exhibit Il attached heretahvauch appropriate insertions,
omissions, substitutions and other variations as are requingermitted by the Indenture and may have sudtréethumbers or other
marks of identification and such legends or endorsesr@ated thereon as may be required to comply withules of any securities
exchange or as may, consistently herewith, be detethiig the officers executing such Notes, as evidengdddir execution of the
Notes. Any portion of the text of any Note may befggh on the reverse thereof, with an appropriateresce thereto on the face of
Note.

(b) The Notes may be printed, lithographed or engplar produced by any combination of these methodsamy
other manner, as determined by the officers of the Issteauting such Notes, as evidenced by their manuatigze of such Notes.

SECTION 2.3. _Title and Terms of Notes

€)) The aggregate principal amount of Notes whichl flgshuthenticated and delivered on the Issue Dateruthe
Indenture shall be €300,000,000rpvided, however, that the Issuer from time to time, without givingtine to or seeking the consent of
the Holders of the Notes, may issue additional Notes' (&dditional Notes”) in any amount having the same terms as the Notah in
respects, except for the issue date, the issue pricthaurnitial interest payment date, which Additiohedtes shall increase the aggregate
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principal amount of, and shall be consolidated amochfa single series with, the Notes. Any such Additidtates shall be authenticated
the Authenticating Agent upon receipt of an Autlieatton Order to that effect, and when so authateid, will constitute “Notes” for all

purposes of the Indenture and will (together witho#iller Notes issued under the Indenture) constitaieghe series of Debt Securities

under the Indenture. The Notes will be issued onfyliy registered form without coupons in minimum denpations of €100,000 and

integral multiples of €1,000 in excess thereof (tihdirlimum Denominations).

(b) The principal amount of the Notes is due and playiatfull on October 15 , 2019.

(c) The Notes shall bear interest at the rate ofB%%er annum (computed on the basis of the actuabeuof
days in the period for which interest is being calted and the actual number of days from and inctuttie last date on which interest
paid on the notes (or September 24, 2014, if noéstdras been paid on the notes), to but excludingakiescheduled interest payment
date) as set forth in Exhibit I.

Exhibit | (d) Principal of, premium, interest and additional amts, if any, on the Notes shall be payable as skt ifior
xhibit 1.
(e) Other than as provided in Article Three of thigrd Supplemental Indenture, the Notes shall naedeemable.
) The Notes shall not be entitled to the benefitwa§y mandatory redemption or sinking fund.
(9) The Notes shall not be convertible into any p#eurities.
(h) Section 2.7 of the Base Indenture shall appthéoNotes.
M The Issuer initially appoints Deutsche Bank Trustr(pany Americas as Paying Agent with respect to thesNote

until such time as Deutsche Bank Trust Company Americaisdségned or a successor has been appointed. Deutsgh&Bat Company
Americas shall have all of the rights, privileges, ectibns and immunities granted to the Trustee inriderturenutatis mutandis

The Issuer initially appoints Deutsche Bank Luxembdidy. as Registrar and Transfer Agent with respettig
Notes until such time as Deutsche Bank Luxembourg Sig.résigned or a successor has been appointed. DeBtsdhéuxembourg
S.A. shall have all of the rights, privileges, proi@ts and immunities granted to the Trustee in theridemutatis mutandis

(K) Pursuant to a written instruction from the Isstige, Trustee hereby appoints Deutsche Bank Luxemisuxg
as the Authenticating Agent (the “ Authenticatingef”) for the Senior Notes pursuant to Section 2.3 efBase Indenture. Neither the
Trustee nor any agent of the Trustee shall be resperisibany action taken or not taken by the Autieting Agent.

0] The Notes (and the notation of Guarantee enddtsereon) will be issuable in the form of one or m@tebal
Securities and the Depositary for such Global Seesritiill be Deutsche Bank AG, London Branch in thetéthKingdom or another
Person designated as Depositary for Euroclear ands@iieam or another Person designated as Depositarg bgstier. Neither the
Trustee nor any agent of the Trustee shall be resperisibany action taken or not taken by the Depogito

(m) The Issuer shall pay principal of, premium, inteeggt additional amounts, if any, on the Notes in marfefie
member states of the European Union that have adopthdtadopt the single currency in accordance thightreaty establishing the
European Community, as amended by the Treaty on Earopnion, that at the time of payment is legal tefatepayment of public and
private debts.
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(n) Principal of, premium interest and additional amteuif any, on the Notes will be payable at thécefbr
agency of the Paying Agent at 60 Wall Street, Nawky New York 10005 until such time as the Issuer degigs an alternate place of
payment. The Paying Agent for the Notes will be DewtdBank Trust Company Americas. If on or after the datkis Third
Supplemental Indenture, the Euro is unavailablegdgbuer due to the imposition of exchange controtdhar circumstances beyond the
Issuer’s control or if the Euro is no longer being ulsgdhe then member states of the European Union évat édopted the Euro as their
currency or for the settlement of transactions by pubStitutions of or within the international bankiogmmunity, then all payments in
respect of the Notes will be made in Dollars until Bugo is again available to the Issuer or so usedafaunt payable on any date in
Euros will be converted into Dollars on the basis efrtfost recently available market exchange rat&fwo. Any payment in respect of
the Notes so made in Dollars will not constitute an EwéDefault under the Notes or this Third Supplemiemidenture. Neither the
Trustee nor the Paying Agent shall have any respoitigifiil any calculation or conversion in connectigith the foregoing.

(0) A Holder may transfer or exchange Notes onlyccoadance with the Indenture. Upon any transfexohange,
the Registrar, the Transfer Agent and the Trustee eguire a Holder, among other things, to furnish appate endorsements or transfer
documents. No service charge shall be made for anynagst of transfer or exchange, but the Issuer offtietee may require the
payment of a sum sufficient to cover any tax or og@rernmental charge that may be imposed in connetttgmawith. The Issuer is not
required to transfer or exchange any Note for aodesf 15 days before a selection of Notes to be raddeor purchased.

(p) The provisions of Section 2.4 of the Base Indentwhich require the Issuer to maintain a Paying Agent
Registrar and Transfer Agent in the Borough of Mat@imatState of New York with respect to Securitieslsiatl apply to the Notes issued
under this Third Supplemental Indenture.

ARTICLE THREE
REDEMPTION

SECTION 3.1. Selection of Securities to be Reaked.

€) If less than all of the Notes are to be redeeongulirchased in an offer to purchase at any timeT thesfer
Agent will select the Notes for redemption or pur@&has apro ratabasis subject to the Minimum Denominations requirementas a
pro rataselection as is practicable in accordance with Esascind Clearstream guidelines, unless otherwise reduriaw or applicable
stock exchange or depositary requirements.

(b) In the event of partial redemption or purchase,particular Notes to be redeemed or purchased evielected,
unless otherwise provided herein, not less than 30 noe than 60 days prior to the redemption or purchase by the Registrar from the
outstanding Notes not previously called for redemptiopurchase.

(©) The Transfer Agent will promptly notify the Issuemwriting of the Notes selected for redemption orghase
and, in the case of any Note selected for partiamgdion or purchase, the principal amount thereotoedeemed or purchased. No
Notes having principal of less than the Minimum Denomiameshall be redeemed in part; except that if ithe Notes of a Holder are
be redeemed or purchased, the entire outstanding amihNpbtes held by such Holder shall be redeemed mhaised. Except as provided
in the preceding sentence, provisions of the Inderthateapply to Notes called for redemption or paszhalso apply to portions of Notes
called for redemption or purchase.
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SECTION 3.2. _Optional Redemption

@) The Notes may be redeemed, in whole or in phitieaoption of the Issuer upon not less than 30wmre than
60 days’ prior notice sent to each Holder’s regista@diess, at a redemption price equal to 100% gfriheipal amount of the Notes to
be redeemed plus the Applicable Premium as of, acidied and unpaid interest and additional amoun#)if to the applicable
redemption date (subject to the right of Holderseabrd on the relevant record date to receive istehge on the relevant interest payment
date).

(b) In addition, the Issuer may acquire Notes by medrer than a redemption, whether by tender offernope

market purchases, negotiated transactions or otheiiwiaecordance with applicable securities laws, so Emguch acquisition does not
otherwise violate the terms of the Indenture.

SECTION 3.3. _Redemption for Tax Reasons

If, as a result of any change in, or amendment tolatle (or any regulations or rulings promulgated uridedaws) of the
United States, or any change in, or amendments twffiaial position regarding the application or integtation of such laws, regulations
or rulings (including by virtue of a holding, judgnteor order by a court of competent jurisdiction ahange in published administrative
practice), which change or amendment is announcettecmmes effective after the date of this Third Supplgal Indenture, the Issuer
becomes or will become obligated to pay additional arnt®as described in Section 4.12 hereof with redpdbie Notes, then the Issuer
may, at any time at its option, redeem, in whole,nmtin part, the Notes on not less than 15 nor mane 89 days prior notice to the
Holders, at a redemption price equal to 100% of féncipal amount, together with accrued and unpaierest and additional amounts
any, on the Notes being redeemed to, but excludiegredemption date (subject to the rights of haldérecord on the relevant record
date to receive interest due on the relevant istetate and additional amounts, if any, in respecetfpand all additional amounts, if ar
then due and which will become due on the redemputida as a result of the redemption or otherwise;igedy however, that the notice
redemption shall not be given earlier than 90 daysrbdhe earliest date on which the Issuer would bigateld to pay such additional
amounts if a payment in respect of the Notes were theradd unless at the time such notice is given sucpadioln to pay additional
amounts remains in effect (or will be in effect at tinee of such redemption). Prior to any such noticeedemption, the Issuer will deliv
to the Trustee (a) an Officer€ertificate stating that it is entitled to effect suedemption and that the obligation to pay additi@amaount:
cannot be avoided by taking reasonable measurdsiatedio it and (b) a written opinion of indepentleounsel selected by the Issuer to
the effect that the Issuer has been or will becomgatald to pay additional amounts.

SECTION 3.5. _Redemption Procedures

Except as provided in this Article Three, the prawisi of Article Il of the Base Indenture shall appiythe case of a
redemption pursuant to this Article Three.

ARTICLE FOUR
COVENANTS

Holders of the Notes shall be entitled to the beméfitll covenants in Article 1V of the Base Indentared the following

additional covenants, which shall be deemed to beigioms of the Base Indenture with respect to the Nptesjdedthat this Article Fou
shall not become a part of the terms of any other sefi$ecurities:
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SECTION 4.1. _Restricted Payments.

@) The Issuer shall not, and shall not permit anysdRestricted Subsidiaries to, directly or indirectly:

M declare or pay any dividend or make any ottempent or distribution on account of the Issuer'snyr a
of its Restricted Subsidiaries’ Equity Interests, inoigdany dividend or distribution payable in connewtivith any merger or
consolidation (other than (1) dividends or distribnidy the Issuer payable in Capital Stock (other Biagualified Stock) of the
Issuer or in options, warrants or other rights to pase such Capital Stock (other than Disqualified i§toc (2) dividends or
distributions by a Restricted Subsidiary to the Issu@ng other Restricted Subsidiary so long as, in #se of any dividend or
distribution payable on or in respect of any classesies of securities issued by a Restricted Subsidtagr than a Wholly Owne
Subsidiary, the Issuer or a Restricted Subsidiary veseit least itpro ratashare of such dividend or distribution in accordance
with its Equity Interests in such class or series of stes)j

(ii) purchase, redeem or otherwise acquire or réir@alue any Equity Interests of the Issuer or amgadi
or indirect parent corporation of the Issuer, inahgdin connection with any merger or consolidatioroiming the Issuer;

(iii) make any principal payment on, or redeem, repase, defease or otherwise acquire or retire foeyalu
in each case prior to any scheduled repayment, sifikimypayment or maturity, any Subordinated Indelgedr{other than
(1) Indebtedness permitted under Section 4.2(bYwid (viii) or (2) the purchase, repurchase or ofloguisition of Subordinated
Indebtedness purchased in anticipation of satisfyisigking fund obligation, principal installment onéil maturity, in each case
due within one year of the date of purchase, re@selor acquisition); or

(iv) make any Restricted Investment

(all such payments and other actions set forth in tblesses (i) through (iv) being collectively refertedas “ Restricted Paymeriis
unless, at the time of and after giving effect to sRelstricted Payment:

(1) no Default or Event of Default has occurred encbntinuing or would occur as a consequence
of such Restricted Payment;

(2) the Issuer would, at the time of such Restrictedrfeat and after giving pro forma effect thereto
as if such Restricted Payment had been made at thenlegyof the applicable four-quarter period, hagerbpermitted to
incur at least $1.00 of additional Indebtedness putsioahe Fixed Charge Coverage Ratio test set for8ection 4.2
(a); and

3) such Restricted Payment, together with the agdeegmount of all other Restricted Payments
made by the Issuer and the Restricted SubsidiariasSdfgember 24, 2010 (excluding Restricted Paymenntsitbed by
clauses (i), (iii), (iv), (vi), (viii), (ix), (X), &ii), (xiv), (xv), (xvii) and (xviii) of Section 41(b) (it being understood that the
declaration and payment of any Restricted Payments madeant to clause (i) shall be counted only oncg)gss than
the sum, without duplication, of

(A) 50% of the Consolidated Net Income of the Issoetlie period (taken as one
accounting period) from October 1, 2010, to the efthe Issuer's most recently ended fiscal quarter fachw
internal financial statements are available at the tfreeich Restricted Payment (or, in the case such Gdassd
Net Income for such period is a deficit, minus 100% chsieficit),plus
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(B) 100% of the aggregate net cash proceeds andith@drket value, as determined in
good faith by the Board of Directors, of propertylanarketable securities received by the Issuer sincei®epr
24, 2010 from the issue or sale of (x) Equity Interesthe Issuer (other than (i) Excluded Contributions,

(i) Designated Preferred Stock and (iii) cash prdsesnd marketable securities received from the $adteuaity
Interests to members of management, directors or consuttbtite Issuer, any direct or indirect parent caapon
of the Issuer and the Subsidiaries to the extent anfunts have been applied to Restricted Payments made in
accordance with Section 4.1(b)(iv)) and, to theeekactually contributed to the Issuer, Equity lests of the
Issuer’s direct or indirect parent entities and @btdsecurities of the Issuer that have been convertediich
Equity Interests of the Issuer (other than Refundiagital Stock (as defined below) or Equity Interests
convertible debt securities of the Issuer sold to arRest Subsidiary or the Issuer, as the case may begthed
than Disqualified Stock or debt securities that hiasen converted into Disqualified Stock), plus

© 100% of the aggregate amount of cash and thenfaiket value, as determined in good
faith by the Board of Directors, of property and kedable securities contributed to the capital oflseier after
September 24, 2010 (other than (x) Excluded Caumtinhs and (y) contributions by a Restricted Subsidjgius

(D) without duplication of any amounts included ircéen 4.1(b)(iv) and to the extent not
already included in Consolidated Net Income, 100%efaggregate amount received in cash and the fakema
value, as determined in good faith by the Board oé®ors, of property and marketable securities reckby
means of (x) the sale or other disposition (other thahe Issuer or a Restricted Subsidiary) of Restricted
Investments made by the Issuer or its Restricted Sulisgl@nd repurchases and redemptions of such Restricted
Investments from the Issuer or its Restricted Subsidiarel repayments of loans or advances which constitute
Restricted Investments by the Issuer or its RestrictbdiSiaries or (y) the sale (other than to the Issuer or
Restricted Subsidiary) of the Capital Stock of anddimicted Subsidiary or a distribution from an Unretadc
Subsidiary (other than in each case to the exterihthestment in such Unrestricted Subsidiary was made by a
Restricted Subsidiary pursuant to Section 4.1(b)(\{xi®) or to the extent such Investment constituteaarftted
Investment) or a dividend from an Unrestricted Subsidiplus

(E) in the case of the redesignation of an Unrestli@ubsidiary as a Restricted Subsidiary
or the merger or consolidation of an Unrestricted Slidasi into the Issuer or a Restricted Subsidiary erttaAnsfer
of assets of an Unrestricted Subsidiary to the IssuaR@stricted Subsidiary, the fair market value of the
Investment in such Unrestricted Subsidiary, as detexdhby the Board of Directors in good faith at tiheetof the
redesignation of such Unrestricted Subsidiary as a RestrSubsidiary or at the time of such merger, corastidid
or transfer of assets (other than an Unrestricted Sabgia the extent the Investment in such Unrestricted
Subsidiary was made by a Restricted Subsidiary potgagection 4.1(b)(v) or Section 4.1(b)(xiv) orthe extent
such Investment constituted a Permitted Investment).
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(b) The provisions of Section 4.1(a) shall not prahibi

® the payment of any dividend within 60 days aftex date of declaration thereof, if at the date of
declaration such payment would have complied wittptioisions of the Indenture;

(ii) (1) the redemption, repurchase, retirement or abguisition of any Equity Interests of the Issuer or
direct or indirect parent corporation (* Retiredpital Stock”) or Subordinated Indebtedness, as the case may be hiangecfor o
out of the proceeds of the substantially concurrdet(sgher than to a Restricted Subsidiary or the BsafeEquity Interests of the
Issuer or contributions to the equity capital of iksuer (in each case, other than Disqualified StocReftinding Capital Stock
and (2) the declaration and payment of accruedleids on the Retired Capital Stock out of the prdeeé the substantially
concurrent sale (other than to a Restricted Subsidiatlye Issuer) of Refunding Capital Stock;

(iii) the redemption, repurchase or other acquisitonetirement of Subordinated Indebtedness made by
exchange for, or out of the proceeds of the subsintioncurrent sale of, new Indebtedness of the barahereof, which is
incurred in compliance with Section 4.2 so long ggH{é principal amount of such new Indebtedness doesxeeed the principal
amount of the Subordinated Indebtedness being so redeegperchased, acquired or retired for value glesamount of any
reasonable premium required to be paid, (2) such ndebkedness is subordinated to the Notes and any spiiteafe Guarantet
at least to the same extent as such Subordinated Iddekteso purchased, exchanged, redeemed, repurchaggaidhor retired
for value, (3) such new Indebtedness has a final stéebduaturity date equal to or later than the firdlesiuled maturity date of
the Subordinated Indebtedness being so redeemedchepead, acquired or retired and (4) such new Indabss has a Weighted
Average Life to Maturity equal to or greater thie temaining Weighted Average Life to Maturity bétSubordinated
Indebtedness being so redeemed, repurchased, acquietiten;

(iv) a Restricted Payment to pay for the repurchagement or other acquisition (or dividends to any
direct or indirect parent company of the Issuerniatice any such repurchase, retirement or other atopuijr retirement for
value of common Equity Interests of the Issuer or dritsalirect or indirect parent entities held by dature, present or former
employee, director or consultant of the Issuer, ants@ubsidiaries or (to the extent such person rengeviss to the businesses
of the Issuer and its Subsidiaries) the Issuer’s dineictdirect parent entities, pursuant to any managemguity plan or stock
option plan or any other management or employee lignafi or agreement or arrangememtvided, however, that the aggrega
amount of all such Restricted Payments made underl¢hisec(iv) does not exceed in any calendar yeaO$#0lion (with unusec
amounts in any calendar year being carried overdoemding calendar years subject to a maximum aggreg@ateover amount in
any given year not to exceed $40.0 million); andvided, further, that such amount in any calendar year may be isedehy an
amount not to exceed (1) the cash proceeds from thefsabpuity Interests of the Issuer and, to the extentributed to the Issue
Equity Interests of any of its direct or indirectgat entities, in each case to members of managenezttails or consultants of
the Issuer, any of its Subsidiaries or (to the extertt pecson renders services to the businesses of the Issli¢s Subsidiaries)
the Issuer’s direct or indirect parent entities, theturs after the Issue Daikis(2) the cash proceeds of key man life insurance
policies received by the Issuer or its Restricted Slidnses, or by any direct or indirect parent entiythe extent contributed to the
Issuer, after the Issue Datprpvidedthat the Issuer may elect to apply all or any portibthe aggregate increase contemplated by
clauses (1) and (2) above in any calendar year) 333b€ amount of any Restricted Payments previouslerpadsuant to
clauses (1) and (2) of this clause (iv);
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(V) Investments in Unrestricted Subsidiaries having ameggate fair market value, taken together with all
other Investments made pursuant to this clause (ivatleaat the time outstanding, without giving effiecthe sale of an
Unrestricted Subsidiary to the extent the proceédsich sale do not consist of cash and/or marketableiges, not to exceed
$100.0 million at the time of such Investment (with thie market value of each Investment being measatée time made and
without giving effect to subsequent changes in value)

(vi) repurchases of Equity Interests deemed to occum egercise of stock options or warrants if such
Equity Interests represent a portion of the exengig® of such options or warrants, and repurchas€apital Stock deemed to
occur upon the withholding of a portion of the GapBtock granted or awarded to an employee to @athé taxes payable by st
employee upon such grant or award;

(vii) to the extent no Default in any payment in spof principal or interest under the Notes or thed@
Agreement or Event of Default has occurred and ii¢icoing or will occur as a consequence thereofpthenent of regular cash
quarterly dividends on the Issuer’s Capital Stockl mpurchases of Capital Stock of the Issuer or amgidar indirect parent of
the Issuer, in an aggregate amount not to exceed $illidh in any calendar year;

(viii) Investments that are made with Excluded Conititns;

(ix) the declaration and payment of dividends tathermaking of loans to, any direct or indirectgrarof
the Issuer in amounts required for it to pay:

(1) (A) overhead, tax liabilities of (or payable @ny direct or indirect parent of the Issuer, legal,
accounting and other professional fees and exper®efegs and expenses related to any equity offenmgstment or
acquisition permitted hereunder (whether or not ssgfod and (C) other fees and expenses in connectibntht
maintenance of its existence and its ownership of thedsand

(2) federal, state or local income taxes (as the casébgjap the extent such income taxes are
attributable to the income of the Issuer and its Sidosis;provided, however, that the amount of such payments in res
of any tax year does not exceed the amount thds#uer and its Subsidiaries would have been requirpdytan respect of
federal, state or local income taxes (as the case g)an bespect of such year if the Issuer and its Sigyd paid such
taxes directly as a stand-alone taxpayer (or stan&@uooup of which the Issuer or any Subsidiary is themig

x) Distributions or payments of Securitization Fees;

(xi) Restricted Payments under hedge and warrardacdions entered into in connection with a convegtibl
notes offering of the Parent Guaranfmmovidedthat the proceeds of such offering are contributetti¢ Issuer;

(xii) declaration and payment of dividends to hold#frany class or series of Disqualified Stock of the
Issuer or any Restricted Subsidiary issued in acooelwith Section 4.2 to the extent such dividendsreleded in the definition
of Fixed Charges;

(xiii) other Restricted Payments in an aggregate amoointo exceed the greater of (1) $200.0 milliod a
(2) 3.0% of Total Assets;

(xiv) the declaration and payment of dividends orriigtions to holders of any
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class or series of Designated Preferred Stock isstexttlaé Issue Date and the declaration and paymelividends to any direct
or indirect parent company of the Issuer, the proaeeéavhich will be used to fund the payment of dends to holders of any cle
or series of Designated Preferred Stock of any doestdirect parent company of the Issuer issued dfeetssue Datggrovided,
however, that (1) for the most recently ended four full fisgaarters for which internal financial statementsarailable
immediately preceding the date of issuance of such DegsigrPreferred Stock, after giving effect to suchdsse on the first day
of such period (and the payment of dividends oriiistions) on a pro forma basis, the Issuer would haveatiéigled Charge
Coverage Ratio of at least 2.00 to 1.00 and (2atgregate amount of dividends declared and paid purgushis clause (xiv)
does not exceed the net cash proceeds actuallyeeday the Issuer from any such sale of Designatedriredf&tock issued after
the Issue Date;

(xv) the distribution, as a dividend or otherwisesbéres of Capital Stock of, or Indebtedness owedkto th
Issuer or a Restricted Subsidiary of the Issuer by, dfinceed Subsidiaries;

(xvi) the repurchase, redemption or other acquisitioretirement for value of any Subordinated
Indebtedness pursuant to the provisions similar to theseritbed under Section 4.9 and Section 4ot@yidedthat all Notes
tendered by Holders of the Notes in connection withrelated Change of Control Offer or Asset Sale IQ#® applicable, have
been repurchased, redeemed or acquired for value;

(xvii) any Restricted Payments for the purpose of englany direct or indirect parent of the Issueray p
(1) interest on Indebtedness issued by such Persortedtessue Date and (2) fees and expenses incurrediirection with the
issuance, refinancing, exchange or retirement of acly Budebtedness, in each case to the extent thestetproceeds from the
issuance of such Indebtedness are contributed to ther Igswsed to refinance previously issued Indebtedugsd for such
purpose); and

(xviii) the making of any Restricted Payment if, lag time of the making of such Restricted Payment, and
after giving effect thereto (including, without lii@tion, the incurrence of any Indebtedness to fieasuch payment), the
Consolidated Total Leverage Ratio would not exceg@ & 1.00;

provided, however, that at the time of, and after giving effect toy &estricted Payment permitted under clauses (ith(reéispect to the
payment of dividends on Refunding Capital Stock purst@clause (2) thereof), (v), (vii), (xi), (xiii{xiv), (xv), (xvi), (xvii) and
(xviii) above, no Default or Event of Default shiallve occurred and be continuing or would occur @naequence thereof.

(c) The amount of all Restricted Payments (other tzesh) will be the fair market value on the date ef th
Restricted Payment of the asset(s) or securities propodedtransferred or issued by the Issuer or such Sabgids the case may be,
pursuant to the Restricted Payment. The fair markeewvall any assets or securities that are required valbed by this Section 4.1 will |
determined in good faith by the Board of Directors.

(d) The Issuer shall not permit any Unrestricted Subsid@abecome a Restricted Subsidiary except pursuaheto
second to last sentence of the definition of UnrastliSubsidiary. For purposes of designating any RestriSubsidiary as an Unrestric
Subsidiary, all outstanding investments by the Issuetla&estricted Subsidiaries (except to the exegdid) in the Subsidiary so
designated will be deemed to be Restricted Paymemts amount determined as set forth in the second patagf the definition of
Investments. Such designation will be permitted oh#yRestricted Payment in such amount would be pewréttsuch time under this
Section 4.1 or the definition of Permitted Investnseard if such Subsidiary otherwise meets the defindfan Unrestricted Subsidiary.
Unrestricted Subsidiaries will not be
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subject to any of the restrictive covenants describedd Indenture.

SECTION 4.2. _Incurrence of Indebtedness and Issuaflereferred Stock

€) The Issuer shall not, and shall not permit anysdRestricted Subsidiaries to, directly or indireathgate, incur,
issue, assume, guarantee or otherwise become directiglicaatly liable, contingently or otherwise, withspect to (collectively, * incub
any Indebtedness (including Acquired Debt), andgkaer shall not permit any of its Restricted Subsigiatio issue any shares of
Preferred Stockprovided, however, that the Issuer and any Restricted Subsidiary may Indebtedness (including Acquired Debt) and
any Restricted Subsidiary may issue Preferred StdtleiFixed Charge Coverage Ratio for the Issuer’s nagshitly ended four full fiscal
quarters for which internal financial statementsa@ilable immediately preceding the date on whicthsdditional Indebtedness is
incurred or such Preferred Stock is issued would baea at least 2.00 to 1.00, determined on a pro foasis (including a pro forma
application of the net proceeds therefrom), as iftthditional Indebtedness had been incurred or thierfPed Stock had been issued, as the
case may be, and the application of proceeds themdiea occurred at the beginning of such four-quaeteiod.

(b) The limitations set forth in Section 4.2(a) shall prohibit the incurrence of any of the followifgpllectively, “
Permitted Debf):

M Indebtedness under Credit Facilities together withincurrence of the guarantees thereunder and the
issuance and creation of letters of credit and bah&iecgptances thereunder (with letters of creditlzarkers’ acceptances being
deemed to have a principal amount equal to thedawaint thereof), up to an aggregate principal amoU$8,500.0 million
outstanding at any one time;

(i) Indebtedness represented by the Notes issued dagihe Date (including any Guarantee);
(iii) Existing Indebtedness (other than Indebtednessriteed in clauses (i) and (ii));
(iv) Indebtedness (including Capitalized Lease Obligations)rred or issued by the Issuer or any Restr

Subsidiary to finance the purchase, lease or impromeoferoperty (real or personal) or equipment thatsed or useful in a
Permitted Business (whether through the direct purabiaassets or the Capital Stock of any Person owslileh assets) in an
aggregate principal amount that, including all Raficing Indebtedness incurred to renew, refund,aatia, replace defease or
discharge any Indebtedness incurred pursuant tolthisee (iv), does not exceed the greater of (1) $400lion and (2) 5.0% of
Total Assets;

(V) Indebtedness incurred by the Issuer or any Resdristibsidiary constituting reimbursement obligations
with respect to letters of credit issued in the aadircourse of business, including without limitatiotides of credit in respect of
workers’ compensation claims, health, disability orottmployee benefits or property, casualty or lighihsurance or self-
insurance or other Indebtedness with respect to resement-type obligations regarding workers’ compémsataims;

(vi) customary indemnification, adjustment of purchaseepor similar obligations, in each case, incurred i
connection with the acquisition or disposition of assets of Issuer or any Restricted Subsidiary (othergharantees of
Indebtedness incurred by any Person acquiring ahgrmortion of such assets for the purpose of finangiredy acquisition) and
earnout provisions or
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contingent payments in respect of purchase pricejasilent of purchase price or similar obligations iguasition agreements;

(vii) Indebtedness of the Issuer owed to and held lgyRaestricted Subsidiary or Indebtedness of a
Restricted Subsidiary owed to and held by the IssuanpRestricted Subsidiargrovided, however, that (1) any subsequent
issuance or transfer of any Capital Stock or any akent that results in any such Restricted Subsideaging to be a Restricted
Subsidiary or any subsequent transfer of any such tedeéss (except to the Issuer or a Restricted Subsgidiaal be deemed, in
each case, to constitute the incurrence of such ladebss by the issuer thereof and (2) if the Issuer oGaayantor is the obligor
on such Indebtedness owing to a Restricted Subsidiatystinot a Guarantor, such Indebtedness is expresslydsudted to the
prior payment in full in cash of all obligations btIssuer with respect to the Notes or of such Guaraiitio respect to its
Guarantee;

(viii) shares of Preferred Stock of a Restricted Suasydssued to the Issuer or a Restricted Subsidiary;
providedthat any subsequent issuance or transfer of any C&pitek or any other event which results in any suestifitted
Subsidiary ceasing to be a Restricted Subsidiaryyptrer subsequent transfer of any such shares of rRr@fétock (except to
the Issuer or a Restricted Subsidiary) shall be deemeach case to be an issuance of such shares of RieSevok;

(ix) Hedging Obligations of the Issuer or any Restdc®eibsidiary (excluding Hedging Obligations entered
into for speculative purposes) for the purposerofting (1) interest rate risk with respect to any Intdeiness that is permitted by
the terms of the Indenture to be outstanding oei@hange rate risk with respect to any currency &xgé or (3) commodity risk;

x) obligations in respect of performance, bid, appea surety bonds and performance and completion
guarantees provided by the Issuer or any Restrictbdidary or obligations in respect of letters of cteeiated thereto, in each
case provided in the ordinary course of business,ditguthose incurred to secure health, safety and @mwiental obligations in
the ordinary course of business;

(xi) Indebtedness of the Issuer or any Restricted Sialbgidr Preferred Stock of any Restricted Subsidiary
not otherwise permitted hereunder in an aggregateipdl amount or liquidation preference which, wlaggregated with the
principal amount and liquidation preference ofadlier Indebtedness and Preferred Stock then outstpadohincurred pursuant to
this clause (xi), does not at any one time outstandingesl the greater of (1) $500.0 million and (26 6f Total Assets;

(xii) any guarantee by the Issuer or a Restrictedsf8idry of Indebtedness or other obligations of any
Restricted Subsidiary so long as the incurrence of bud#btedness or obligations incurred by such Restrigtaxbidiary is
permitted under the terms of the Indenture;

(xiii) the incurrence by the Issuer or any Restricted Sulbgidfdndebtedness or Preferred Stock that se
to refund or refinance any Indebtedness incurreceamified under Section 4.2(a) and clause (ii), giiifiv) above, this
clause (xiii) or clause (xiv) below or any Indebteds issued to so refund or refinance such Indebtednésdimgcadditional
Indebtedness incurred to pay premiums and fees in ciomécerewith (the * Refinancing Indebtedné&sprior to its respective
maturity; provided, however, that such Refinancing Indebtedness (1) has a Weidghterage Life to Maturity at the time such
Refinancing Indebtedness is incurred which is not less the remaining Weighted Average Life to Matudfythe Indebtedness
being refunded or refinanced, (2) to the extent fRetinancing Indebtedness refinances Indebtedness sudedito the Notes,
such Refinancing Indebtedness is subordinated to theshib least to the same extent as the Indebtednesséi@iaagced or
refunded, (3) shall not include (A) Indebtednessrefdtred Stock of a Subsidiary that is
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not a Guarantor that refinances Indebtedness or Rrdf8tock of the Issuer or a Guarantor or (B) Indirtess or Preferred Stock
of the Issuer or a Restricted Subsidiary that refinanndebtedness or Preferred Stock of an Unresti@ubdidiary, (4) shall not
be in a principal amount in excess of the principal @amof, premium, if any, accrued interest on, andteel fees and expenses
the Indebtedness being refunded or refinanced asddied expenses incurred in connection with such &efing Indebtedness
and (5) shall not have a stated maturity date poithé Stated Maturity of the Indebtedness being defdror refinanced,;

(xiv) Indebtedness or Preferred Stock of Persons teaaeuired by the Issuer or any Restricted Subsidiary
or merged into the Issuer or a Restricted Subsidraaccordance with the terms of the Indentpreyidedthat such Indebtedness
or Preferred Stock is not incurred in connectiorhwit in contemplation of such acquisition or mergad @rovided, further, that
after giving effect to such acquisition or mergemeit(1) the Issuer or such Restricted Subsidiary woellddsmitted to incur at
least $1.00 of additional Indebtedness pursuanteté-tked Charge Coverage Ratio test set forth ini@edt2(a) or (2) the Fixed
Charge Coverage Ratio would be greater than immdygiatier to such acquisition;

(xv) Indebtedness arising from the honoring by a barflnancial institution of a check, draft or similar
instrument drawn against insufficient funds in theimady course of businegsrovidedthat such Indebtedness, other than credit or
purchase cards, is extinguished within five Business D&ifs incurrence;

(xvi) Indebtedness of the Issuer or any Restricted Sialogidf the Issuer supported by a letter of credit
issued pursuant to the Credit Agreement in a prinegipaunt not in excess of the stated amount of sudr [#tcredit;

(xvii) Indebtedness consisting of (1) the financingnslurance premiums or (2) take-or-pay obligations
contained in supply arrangements, in each case, iorthieary course of business;

(xviii) Indebtedness of Foreign Subsidiaries of ismuer incurred for working capital purpospsyvided,
however, that the aggregate principal amount of Indebtssliecurred under this clause (xviii) does not exceedjtbater of
(1) $500.0 million and (2) 5.0% of the consolidatedads of the Foreign Subsidiaries;

(xix) Indebtedness incurred on behalf of or represgnmBuarantees of Indebtedness of joint venturesinot i
excess of the greater of (1) $150.0 million and2(26 of Total Assets at any time outstanding;

(xx) Indebtedness incurred by a Securitization Su#sidn a Qualified Securitization Financing thatiot
recourse to the Issuer or any Restricted Subsidiatyeolissuer other than a Securitization Subsidiary (exXce Standard
Securitization Undertakings);

(xxi) letters of credit issued for the account of atReted Subsidiary that is not a Guarantor (and the
reimbursement obligations in respect of which are natanteed by a Guarantor) in support of a Captiverdmae Subsidiary’s
reinsurance of insurance policies issued for the beofeiRestricted Subsidiaries and other letters of ti@mdbank guarantees
having an aggregate face amount not in excess afrfater of (1) $200.0 million and (2) 3.0% of ToAalsets;

(xxii) Indebtedness of one or more Restricted Subsiek organized under the laws of the PeaspRepublic

of China for their own general corporate purposemiaggregate principal amount not to exceed $400l@mat any time
outstanding; and
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(xxiii) all premium, if any, interest (including popttition interest), fees, expenses, charges andaualit
or contingent interest on obligations described ins#s (i) through (xxii) above.

(© For purposes of determining compliance with thistia 4.2,

® in the event that an item of proposed Indebtedmessts the criteria of more than one of the
categories of Permitted Debt described in clauseg (byGugh (b)(xxiii) above, or is entitled to be imeed pursuant to
Section 4.2(a), the Issuer will be permitted to claszifgt later from time to time reclassify such item of Inddbess in an
manner that complies with this Section 4.2, and s@h @f Indebtedness will be treated as having beemregttpursuant
to only one of such categories;

(i) the outstanding principal amount of any pardeundebtedness shall be counted only once such
that (without limitation) any obligation arising urrdeny guarantee, Lien, letter of credit or similatioment supporting
such Debt shall be disregarded,;

(i) accrual of interest, the accretion of accretatle and the payment of interest in the form of
additional Indebtedness will not be deemed to be euriance of Indebtedness for purposes of this Sectiyn 4.

(iv) Indebtedness under the Credit Agreement outstandinigeodate on which Notes are first iss
and authenticated under the Indenture will be deetméave been incurred on such date in reliandh®exception
provided by Section 4.2(b)(i);

(V) where Debt is denominated in a currency othan thollars, the amount of such Debt will be the
United States Dollar Equivalent determined on the désuch Incurrencegrovided, however, that if any such Debt that
denominated in a different currency is subject toreeticy Hedge Agreement with respect to Dollars caongepirincipal
payable on such Indebtedness, the amount of such &diedss expressed in Dollars will be adjusted to takeatgount
the effect of such agreemeptpvided further, however, that if any Indebtedness is incurred to refinanberot
Indebtedness denominated in a currency other thama@pdnd such refinancing would cause the applicablab
denominated restriction to be exceeded if the Urfiiaties Dollar Equivalent is calculated at the releearrency exchanc
rate in effect on the date of such refinancing, dbctar-denominated restriction shall be deemed notiteetbeen
exceeded so long as the principal amount of sucim&&fing Indebtedness (denominated in suchDwlfar currency) doe
not exceed the principal amount of such Indebtedneisg befinanced (denominated in the same curren@gpto the
extent that such United States Dollar Equivalent vasrchined based on a currency Hedge Agreement, irhweaige the
principal amount of the Refinancing Indebtedness lvéldetermined in accordance with the first provisthis clause
(v); and

(vi) the maximum amount of Indebtedness that the Issuits Restricted Subsidiaries may incur

pursuant to this Section 4.2 shall not be deemed &xt@eded, with respect to any outstanding Indebtedsasdy as a
result of fluctuations in the exchange rate of quries.
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SECTION 4.3. _Liens

The Issuer shall not, and shall not permit any RestriStebsidiary to, directly or indirectly, create,uncassume or suffer
to exist any Lien (other than Permitted Liens) of aajure whatsoever against any assets of the Issuer &eatrjcted Subsidiary
(including Capital Stock of a Restricted Subsidiamwhether owned at the Issue Date or thereafter segjuivhich Lien secures
Indebtedness or trade payables, unless contemporanéoergwith:

(a) in the case of any Lien securing an obligatiat tankgpari passuwith the Notes or a Guarantee, effective
provision is made to secure the Notes or such Guaraageke case may be, at least equally and ratablyowjthior to such obligation
with a Lien on the same assets of the Issuer or such ®edt8ubsidiary, as the case may be; and

(b) in the case of any Lien securing Subordinatedbtetiness, effective provision is made to secure thesNdote
such Guarantee, as the case may be, with a Liereassathe assets of the Issuer or such Restricted Supsaliahe case may be, that is
prior to the Lien securing such Subordinated Indeides.

SECTION 4.4. _Dividend and Other Payment RestmstiAffecting Subsidiaries

€) The Issuer shall not, and shall not permit anysoRestricted Subsidiaries to, directly or indirecthgate or
permit to exist or become effective any consensual en@moé or restriction on the ability of any such Retgd Subsidiary to:
0] pay dividends or make any other distributiondterCapital Stock to the Issuer or any of its Restricted
Subsidiaries, or pay any Indebtedness owed to the lesagry of its Restricted Subsidiaries;
(ii) make loans or advances to the Issuer or anysdRdéstricted Subsidiaries; or
(i) sell, lease or transfer any of its properties sseds to the Issuer or any of its Restricted Subsidiaries.
(b) However, the preceding restrictions will not apmlyehcumbrances or restrictions existing under or byoreaf:
0] contractual encumbrances or restrictions in eféecthe Issue Date, including, without limitation,
pursuant to Existing Indebtedness or the Credit Agreearahrelated documentation;
(i) the Indenture, the Notes and the Guarantees;
(iii) purchase money obligations for property acadiire the ordinary course of business that impose
restrictions of the nature discussed in Section 4i#(a)G the property so acquired;
(iv) applicable law or any applicable rule, regigdator order;
(v) any agreement or other instrument of a Personirechjoy the Issuer or any Restricted Subsidiary in

existence at the time of such acquisition (but nadteidin contemplation thereof), which encumbranaestriction is not
applicable to any Person, or the properties or asbatsydPerson, other than the Person, or the propeigsets of the Person, so
acquired;
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(vi) contracts for the sale of assets, including, withiouitation, customary restrictions with respect to a
Subsidiary pursuant to an agreement that has beer@meo for the sale or disposition of all or substditiall of the Capital
Stock or assets of such Subsidiary;

(vii) Secured Debt otherwise permitted to be incuparsuant to Section 4.2 and Section 4.3 that dithie
right of the debtor to dispose of the assets securingladebtedness;

(viii) restrictions on cash or other deposits or net worth segdyy customers under contracts entered ir
the ordinary course of business;

(ix) other Indebtedness of Restricted Subsidiari¢sh@t are the Issuer or Guarantors which Indebtedises
permitted to be incurred pursuant to an agreementezhteto subsequent to the Issue Date in accordanheSection 4.2 and
(2) that are Foreign Subsidiaries so long as suchneém@nces or restrictions apply only to such Foreigosliary or its Capital
Stock or any Subsidiary of such Foreign Subsidiary;

x) customary provisions in joint venture agreementsaher similar agreements entered into in the
ordinary course of business;

(xi) customary provisions contained in leases or licent@dellectual property and other similar
agreements entered into in the ordinary course dhess;

(xii) customary provisions restricting subletting or asgignt of any lease governing a leasehold interest;

(xiii) customary provisions restricting assignment of agyeement entered into in the ordinary course of
business;

(Xiv) any encumbrances or restrictions of the tyferred to in clauses (i), (ii) and (iii) of Sectiorfa)

imposed by any amendments, modifications, restatements,alsnévereases, supplements, refundings, replacements or
refinancings of the contracts, instruments or obligati@ferred to in clauses (i), (ii) and (v) above, ed that such amendmer
modifications, restatements, renewals, increases, suppemefoindings, replacements or refinancings are @mytiod faith
judgment of the Board of Directors, no more restretivith respect to such dividend and other paymentietistrs than those
contained in the dividend or other payment restmdiprior to such amendment, modification, restatemem¢wal, increase,
supplement, refunding, replacement or refinancing; or

(xv) any encumbrance or restriction of a Securitmatubsidiary effected in connection with a Quatifie
Securitization Financingrovided, however, that such restrictions apply only to such SecuritmaSubsidiary.

SECTION 4.5. _Transactions with Affiliates

€) The Issuer shall not, and shall not permit anysdRestricted Subsidiaries to, make any payment tolor se

lease, transfer or otherwise dispose of any of itpgnt@s or assets to, or purchase any property or ass@tsdr enter into or make or
amend any transaction, contract, agreement, undenstgholn, advance or guarantee with, or for thaefieof, any Affiliate (each, an
“Affiliate Transaction”) involving aggregate considgion in excess of $10.0 million, unless:

® the Affiliate Transaction is on terms that are nwterially less favorable, taken as a whole, to theelss
or the relevant Restricted Subsidiary than thosevibald have been obtained
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in a comparable transaction by the Issuer or suchriBest Subsidiary with an unrelated Person on an-4emgth basis; and

(ii) the Issuer delivers to the Trustee, with respectny Affiliate Transaction or series of relatedilidte
Transactions involving aggregate consideration ireegof $40.0 million, a resolution of the Board ofe@tors set forth in an
Officers’ Certificate certifying that such Affiliat€ransaction complies with this Section 4.5 and that #\ffiliate Transaction has
been approved by a majority of the disinterested memibarsy, of the Board of Directors.

(b) The following items will not be deemed to be Affie Transactions and, therefore, will not be sulifethe
provisions of Section 4.5(a):

® transactions between or among the Issuer andjoRastricted Subsidiary or any entity that becomes a
Restricted Subsidiary as a result of such transactianyentity that is an Affiliate solely as a resultlod tssuer or any Restricted
Subsidiary owning Capital Stock thereof;

(i) Restricted Payments and Permitted Investmente(dttan pursuant to clause (I) of the definition
thereof) permitted by the Indenture;

(i) the payment of reasonable and customary feestpa@hd indemnities provided on behalf of, officers,
directors, employees or consultants of the Issuer, asyrieted Subsidiary or (to the extent such persoderaservices to the
businesses of the Issuer and its Subsidiaries) any of trex’tsdirect or indirect parent entities;

(iv) transactions in which the Issuer or any Restti@eabsidiary delivers to the Trustee a letter from an
Independent Financial Advisor stating that such txatien is fair to the Issuer or such Restricted Sulxsidiam a financial point
of view;

(V) payments or loans (or cancellations of loans) to eygals or consultants of the Issuer, any Restricted

Subsidiary or (to the extent such person renders ssrigcthe businesses of the Issuer and its Subsidiariesf t#regy/Issuer’'s
direct or indirect parent entities, which are apgby a majority of the Board of Directors in gooitifand which are otherwise
permitted under the Indenture;

(vi) payments made or performance under any agreeraéntedfect on the Issue Date or any amendment
thereto (so long as any such amendment is not less ageauotato the Holders of the Notes in any materialeetgpan the origin.
agreement as in effect on the Issue Date);

(vii) transactions with customers, clients, suppliers, or purchaseellers of goods or services, in each
in the ordinary course of business and otherwise in damg# with the terms of the Indenture that arettathe Issuer or the
Restricted Subsidiaries, in the reasonable determinatitite members of the Board of Directors or the semimnagement of the
Issuer, or are on terms at least as favorable as magumably have been obtained at such time from an lietzidi party;

(viii) if otherwise permitted hereunder, the issuantcEquity Interests (other than Disqualified Stock);
(ix) any transaction effected as part of a Qualifsetturitization Financing;
x) any employment agreements entered into by the Isswaty of the Restricted Subsidiaries in the

ordinary course of business;
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(xi) transactions with joint ventures for the purchassale of chemicals, equipment and services entered
into in the ordinary course of business; and

(xii) any issuance of securities, or other paymentsr@svar grants in cash, securities or otherwise pursuan
to, or the funding of, employment arrangements, pensems, stock options and stock ownership plans approyvétetBoard of
Directors.

SECTION 4.6. _Business Activities

The Issuer shall not, and shall not permit any Restrigtebsidiary (other than a Securitization Subsidiarygngage in ar
business other than Permitted Businesses, except to sech atwould not be material to the Issuer and its Siabigs taken as a whole.

SECTION 4.7. _Additional Guarantees

After the Issue Date, the Issuer shall cause each RedtBubsidiary that guarantees any Indebtedness tfsher or any
of the Guarantors under the Credit Agreement, iin €ase, substantially at the same time, to executedivetto the Trustee a Guaran
pursuant to which such Restricted Subsidiary will uittionally Guarantee, on a joint and several bakes full and prompt payment of
the principal of, premium, interest, and additiomabants, if any, on the Notes and all other obligatiomser the Indenture on the same
terms and conditions as those set forth in the Indenture

SECTION 4.8. _Reports

Whether or not required by the Commission, so long pdNaes are outstanding, the Issuer shall electrogififdl with
the Commission by the respective dates specified i€tmemission’s rules and regulations (the “ Required§ibate"), unless, in any
such case, such filings are not then permitted by tmnaission:

€) all quarterly and annual financial informatitwat would be required to be contained in a filinghwthe
Commission on Forms 10-Q and 10-K if the Issuer were regud file such Forms, including a “Management’s DiscusaihAnalysis
of Financial Condition and Results of Operations”,amith respect to the annual information only, a repa the annual financial
statements by the Issuer’s certified independent acaotsmiand

(b) all current reports that would be required tdileel with the Commission on Form 8-K if the Issuer were
required to file such reports;

If such filings with the Commission are not then petedtby the Commission, or such filings are not geneealgilable on
the Internet free of charge, the Issuer shall, wittlirdays of each Required Filing Date, transmit by taaolders of the Notes, as their
names and addresses appear in the Note register, withgiutb such Holders of the Notes, and file with thesfiee copies of the
information or reports that the Issuer would be resfuto file with the Commission pursuant to the fistggraph of this Section 4.8 if
such filing were then permitted.

So long as the Parent Guarantor complies with tharergants of Rule 3-10 of Regulation S-X promulgatedhgy
Commission (or any successor provision), the reports, irdtom and other documents required to be filed angished to Holders of the
Notes pursuant to this Section 4.8 may, at the optidhe Issuer, be filed by and be those of the R&earantor rather than the Isst

The availability of the foregoing reports on the Coission’s EDGAR service (or successor thereto) shalldeengd to
satisfy the Issuer’s delivery obligations to the Trasiad Holders.
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Delivery of such reports, information and documenth#oTrustee is for informational purposes only, andTitustee’s
receipt of such shall not constitute constructive eotitany information contained therein or determiadfom information contained
therein, including the Issuer’s compliance with anyt®tovenants hereunder (as to which the Trusteeittednb rely exclusively on
Officers’ Certificates).

SECTION 4.9. _Change of Control Event

@) If a Change of Control Event occurs, each Holdérhave the right to require the Issuer to refnage all or any
part (equal to €100,000 or an integral multiple bfoB0 in excess thereof) of that Holder's Notes pursicaa Change of Control Offer on
the terms set forth in the Indenture. In the Charigeomtrol Offer, the Issuer shall offer to purchasehshotes at a purchase price in cash
(the “ Change of Control Paymeéhtequal to 101% of the aggregate principal amodiNates repurchased plus accrued and unpaid
interest and additional amounts, if any, on the Nmgpsrchased, to the date of purchase (subject tagihteaf Holders of record on the
relevant record date to receive interest due omdlexant interest payment date).

(b) Within 30 days following any Change of Contreldat, the Issuer will send a notice to each Holderrdsag
the transaction or transactions that constitute thex@haf Control and offering (the_* Change of Coh@®dfer ") to repurchase Notes on
the date specified in the notice (the “ Change aft@ Payment Dat8), which date will be no earlier than 30 days andater than
60 days from the date such notice is sent, pursuahetprocedures required by the Indenture and deskib&uch notice. Such notice
shall state:

® that a Change of Control Event has occurredthatilsuch Holder has the right to require the Istuer
purchase all or a portion of such Holder's Notes atratmase price in cash equal to 101% of the prin@paunt thereof, plus
accrued and unpaid interest and additional amourdsyifto the date of purchase (subject to the riftiteoHolders of record on
the relevant record date to receive interest omdleyant interest payment date);

(i) the circumstances and relevant facts and findmi@ermation regarding such Change of Control Eyent
(iii) the Change of Control Payment Date; and
(iv) the instructions determined by the Issuer, consistehtthviis Section, that a Holder must follow in or

to have its Notes purchased.

(©) Holders electing to have a Note purchased $leatequired to surrender the Note, with an apprtefam duly
completed, to the Issuer at the address specifidteindtice at least three Business Days prior to thedehaihControl Purchase Date. 1
Holders shall be entitled to withdraw their electibtihe Trustee or the Issuer receives not later thmEnRBusiness Day prior to the Change
of Control Purchase Date a facsimile transmission terleetting forth the name of the Holder, the ppatamount of the Note which was
delivered for purchase by the Holder and a statethahtuch Holder is withdrawing his election to haueh Note purchased. Holders
whose Notes are purchased only in part shall be isswedNotes equal in principal amount to the unpurchasetign of the Notes
surrendered.

(d) On the Change of Control Payment Date, the Issilleto the extent lawful:

® accept for payment all Notes or portions of Ngiesperly tendered pursuant to the Change of Control
Offer;

- 44 -




(ii) deposit with the Paying Agent an amount equahtoChange of Control Payment in respect of all blote
or portions of Notes properly tendered; and

(i) deliver or cause to be delivered to the Tredtiee Notes properly accepted together with ancexfé’
Certificate stating the aggregate principal amouraties or portions of Notes being purchased by thestssu

(e) On the Change of Control Purchase Date all Nmieshased by the Issuer under this Section shall e
to the Trustee for cancellation, and the Issuer slaglitipe Change of Control Payment to the Holderdledtihereto.

) The Paying Agent will promptly distribute to dmaklolder of Notes properly tendered the Change aiti©b
Payment for such Notes, and, upon receipt of an Issder, the Authenticating Agent will promptly authieate and mail (or cause to be
transferred by book entry) to each Holder a new Nqtgal in principal amount to any unpurchased pomiothe Notes surrendered, if a
providedthat each new Note will be in a principal amoun€b00,000 or an integral multiple of €1,000 in exdbsseof.

(9) The Issuer shall not be required to make a Chah@ermrol Offer upon a Change of Control Event)fg third
party makes the Change of Control Offer in the maratehe times and otherwise in compliance with theirements set forth in this
Section 4.9 applicable to a Change of Control Offede by the Issuer and purchases all Notes propedefied and not withdrawn under
the Change of Control Offer or (ii) notice of reddmp has been given pursuant to the Indenture asidedabove under Section 3.1,
unless and until there is a default in the paymertefipplicable redemption price. Notwithstanding aimgtho the contrary contained
herein, a Change of Control Offer may be made in Bclv®f a Change of Control Event or conditionalrufite occurrence of a Change
Control Event, if a definitive agreement is in pldoethe Change of Control at the time the Chang€anitrol Offer is made and such
Change of Control Offer is otherwise made in compkawith the provisions of this Section 4.9.

(h) The Issuer shall comply with the requirements otiSed4e-1 of the Exchange Act and any other seesrit
laws or regulations in connection with the repurchadg¢otes pursuant to this Section to the extent thase hnd regulations are
applicable in connection with the repurchase ofNbées as a result of a Change of Control. To ther#sthat the provisions of any
securities laws or regulations conflict with provisiafighis Section, the Issuer shall comply with the a@lie securities laws and
regulations and shall not be deemed to have breatshebligations under this Section by virtue thereof.

SECTION 4.10. _Asset Sales
€)) The Issuer shall not, and shall not permit anysdRestricted Subsidiaries to, consummate an Asset Saksun

® the Issuer (or such Restricted Subsidiary, as the rtay be) receives consideration at the time of the
Asset Sale at least equal to the fair market valukeoéisets or Equity Interests issued or sold or othervgipessid of; and

(i) at least 75% of the consideration receivechim Asset Sale by the Issuer or such Restricted Subsidiary
in the form of cash or Cash Equivalents.

For purposes of clause (ii) above and for no othepqme, the amount of (1) any liabilities (as shownthanlssuers or suct
Restricted Subsidiarg’most recent balance sheet or in the notes theretiod é§suer or any Restricted Subsidiary (other thdnilitias thal
are by their terms subordinated to the Notes or trer@iees) that are assumed by the transferee of dmassets, (2) any securities
received by the Issuer or such Restricted Subsidiany §uch transferee that are converted by the Issgrch Restricted
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Subsidiary into cash (to the extent of the cash vecgiwithin 180 days following the receipt there@) the fair market value (as
determined in good faith by the Issuer) of (A) asgads (other than securities) received by the IssueydRastricted Subsidiary to be
used by it in a Permitted Business, (B) Equity Intarést Person that is a Restricted Subsidiary or imrgsoRengaged in a Permitted
Business that shall become a Restricted Subsidiary inateddupon the acquisition of such Person by the Issuany Restricted
Subsidiary or (C) a combination of (A) and (B), addldny Designated Non-cash Consideration receivatidissuer or any of its
Restricted Subsidiaries in such Asset Sale having aregatgr fair market value (as determined in good faitthe Issuer), taken together
with all other Designated Non-cash Considerationiveckepursuant to this clause (4) that is at that timstanding, not to exceed 5.0% of
Total Assets at the time of the receipt of such Designdta-cash Consideration (with the fair market valtieach item of Designated
Non-cash Consideration being measured at the time raetaiithout giving effect to subsequent changes inajadihall be deemed to be
cash.

(b) Within 365 days after the receipt of any Netdeexds from an Asset Sale, the Issuer may apply those Net
Proceeds at its option to:

® permanently reduce Obligations under Secured Dethe Issuer or a Guarantor (and to correspondingly
reduce commitments with respect thereto) or Indebtsdaka Restricted Subsidiary that is not a Guarameach case other than
Indebtedness owed to the Issuer or a Subsidiary oftuet;

(i) make an investment in (1) any one or more busiegprovidedthat such investment in any business is
in the form of the acquisition of Capital Stock aedults in the Issuer or a Restricted Subsidiary owningnaount of the Capital
Stock of such business such that it constitutes a Restigibsidiary, (2) capital expenditures or (3) o#ssets, in each of (1),

(2) and (3), used or useful in a Permitted Busines$pan

(i) make an investment in (1) any one or more busirggsevidedthat such investment in any business is
in the form of the acquisition of Capital Stock ahtesults in the Issuer or a Restricted Subsidiary mgvain amount of the Capital
Stock of such business such that it constitutes a Resti@ibsidiary, (2) properties or (3) assets that, ih e&fl), (2) and (3),
replace the businesses, properties and assets that atdbjiset of such Asset Sale.

Any Net Proceeds from an Asset Sale not applied osteden accordance with the preceding paragraphma®s days
from the date of the receipt of such Net Proceeds ahrastitute “ Excess Proceedsprovidedthat if during such 368y period the Issu
or a Restricted Subsidiary enters into a definitivedliig agreement committing it to apply such Net Pedsdn accordance with the
requirements of clause (ii) or (iii) of the immediatpleceding paragraph after such 365th day, suckdag®period will be extended with
respect to the amount of Net Proceeds so committedderiad not to exceed 180 days until such Net Pracassirequired to be applied
in accordance with such agreement (or, if earlieti] termination of such agreement).

When the aggregate amount of Excess Proceeds exceedsi#lion, the Issuer or the applicable Restrictetisidiary
will make an offer (an “ Asset Sale Offgrto all Holders of Notes and, at the option of theuer, Indebtedness that raiplesi passuwith
the Notes and contains provisions similar to those sét iiothe Indenture with respect to mandatory prepayseedemptions or offers
purchase with the proceeds of sales of assets, to gerob gro ratabasis (or as nearo ratabasis in accordance with the applicable
rules and procedures of the Depositary), the maximuneipal amount of Notes and such otpari passundebtedness that may be
purchased out of the Excess Proceeds. The offeriprangy Asset Sale Offer will be equal to 100% of pial amount plus accrued and
unpaid interest and additional amounts, if anyhtodate of purchase, and will be payable in casé.l3$uer shall commence an Asset
Offer with

- 46 -




respect to Excess Proceeds within ten Business Daystaftdate that Excess Proceeds exceed $40.0 milliomalling the notice require
pursuant to the terms of Section 4.10(f), with a capthe Trustee.

Pending the final application of any Net Proceels,|$suer or such Restricted Subsidiary may temporadlyae
revolving credit borrowings or otherwise invest the Reoceeds in any manner that is not prohibited byidenture.

If any Excess Proceeds remain after consummation of aat Safe Offer, the Issuer or the applicable Restti€gbsidiary
may use those Excess Proceeds for any purpose not othpralidgited by the Indenture. If the aggregate ggal amount of Notes
tendered into such Asset Sale Offer exceeds the ambhmtess Proceeds, the Trustee will select the Notes puichased on@o rata
basis (or as near@o ratabasis in accordance with the applicable rules andegoes of the Depositary). Upon completion of eactefAss
Sale Offer, the amount of Excess Proceeds will be ed¢sro.

(©) The Issuer shall comply with the requirements déRde-1 under the Exchange Act and any other gassuri
laws and regulations thereunder to the extent thegedad regulations are applicable in connection eédtth repurchase of Notes
pursuant to an Asset Sale Offer. To the extent tleaptbvisions of any securities laws or regulations lainfith the Asset Sale provisio
of the Indenture, the Issuer shall comply with theliapple securities laws and regulations and shall eatdemed to have breached its
obligations under the Asset Sale provisions of this 8eail0 by virtue of such conflict.

(d) Not later than the date upon which written o®tf an Asset Sale Offer is delivered to the Truateprovided
above, the Issuer shall deliver to the Trustee an @fiCertificate as to (i) the amount of the Excess Procdidte allocation of the N
Proceeds from the Asset Sales pursuant to which such @akeeOffer is being made and (iii) the compliantsuzh allocation with the
provisions of Section 4.10(b). On such date, the Isshat also irrevocably deposit with the Trustee ohwitPaying Agent (or, if the
Issuer or a Subsidiary is acting as a Paying Agent, Baging Agent shall segregate and hold in trust)naouat equal to the Excess
Proceeds to be invested in Cash Equivalents, aselir@ctvriting by the Issuer, and to be held for paytile accordance with the
provisions of this Section 4.10. Upon the expiratibthe period for which the Asset Sale Offer remainsrofihe “ Offer Period), the
Issuer shall deliver to the Trustee for cancellati@nNotes or portions thereof that have been propeniyered to and are to be accepted
by the Issuer. The Trustee (or a Paying Agent, itmetTrustee) shall, on the date of purchase, maikliver payment to each tendering
Holder in the amount of the purchase price. In trenethat the Excess Proceeds delivered by the Isstiee firustee is greater than the
purchase price of the Notes tendered, the Trusteedsaler the excess to the Issuer immediately afteexipération of the Offer Period
for application in accordance with Section 4.10.

(e) Holders electing to have a Note purchased bbalequired to surrender the Note, with an apprapfam duly
completed, to the Issuer at the address specifidteindtice at least three Business Days prior to thenpsecdate. Holders shall be
entitled to withdraw their election if the Trusteetloe Issuer receives not later than one Business Baytp the Purchase Date, a
facsimile transmission or letter setting forth the namghefHolder, the principal amount of the Note whigds delivered by the Holder f
purchase and a statement that such Holder is withdgauwgnelection to have such Note purchased. If agigeof the Offer Period more
Notes are tendered pursuant to an Asset Sale Ofiethiedssuer is required to purchase, selection of sobtésNor purchase shall
made by the Trustee in compliance with the requirenadrttee principal national securities exchange, if,amywhich such Notes are
listed, or if such Notes are not so listed, on a pta basis, by lot or by such other method as the Trehdedeem fair and appropriate
(and in such manner as complies with applicable legplirements)providedthat no Note will be purchased in part if such Netaild
have a remaining amount of less than the Minimum Denations.

) Notices of an Asset Sale Offer shall be maileditst Elass mail, postage prepaid (or sent pursuangto th
procedures of the Depositary), at least 30 but noertian 60 days before the purchase
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date to each Holder of Notes at such Holder’s regidtadelress. If any Note is to be purchased in part anly notice of purchase that
relates to such Note shall state the portion of tirejpal amount thereof that is to be purchased.

A new Note in principal amount equal to the uighased portion of any Note purchased in part skabsued
in the name of the Holder thereof upon cancellatibtihe original Note. On and after the purchase,datkess the Issuer defaults in
payment of the purchase price, interest shall ceasectoe on Notes or portions thereof purchased.

SECTION 4.11. _Termination of Covenants

() If at any time after the Issue Date (i) the Notsehinvestment Grade Ratings from each of S&P and Msody’
(or, if either (or both) of S&P and Moody’s have besibstituted in accordance with the definition of tiRg Agencies”, by each of the
then applicable Rating Agencies) and (ii) no Defaak occurred and is continuing under the Inder{thieeoccurrence of the events
described in the foregoing clauses (i) and (ii) beialectively referred to as a “ Covenant Terminatievent”), the Issuer and its
Restricted Subsidiaries will not be subject to Sectibts4.2, 4.4, 4.5, 4.6, 4.10 and 5.1(a)(iv) (fherminated Covenants”).

(b) In the event that a Termination Event occurs the tsane its Restricted Subsidiaries will no longer be ectiiic
the Terminated Covenants, regardless of whether aadysubsequent date one or both of the Rating Agendgthdraw their Investment
Grade Rating or downgrade the rating assigned tadhes below an Investment Grade Rating.

(©) On each Reversion Date, all Indebtedness inculueidg the Suspension Period prior to such Reversair D
will be deemed to be Existing Indebtedness. For purpafsesiculating the amount available to be made as RestrPayments under
Section 4.1(a)(iii), calculations under Section ghall be made as though such covenant had been ih dffifag the entire period of time
after the Issue Date (including the Suspension Perestricted Payments made during the SuspensiordRetmtherwise permitted
pursuant to Section 4.1(b) will reduce the amouniiavig to be made as Restricted Payments under Sekfide)(iii).

SECTION 4.12 _Payment of Additional Amounts

All payments by the Issuer or any Guarantor on thedlot any Guarantee will be made free and cleanafathout
withholding or deduction for or on account of amggent or future tax, assessment or other governmemtgjeshand any penalties,
interest or additions to tax with respect theretol{eattax”) imposed by the United States, unless thehwitting or deduction of such
taxes is required by law or the official interpregator administration thereof. If any taxes imposed lyUhited States are required to be
withheld or deducted in respect of any payment mademuor with respect to the Notes or any Guaratieelssuer or applicable
Guarantor will, subject to the exceptions and limitasi set forth below, pay additional amounts (the ‘ftamithl amounts) as are
necessary in order that the net amounts receivesspect of such payments by each Beneficial Owner s/hotia United States Person,
after such withholding or deduction by any applieabithholding agent (including any withholding @eduction in respect of such
additional amounts) will equal the amounts which wddgle been received in respect of such payments oN@eyor Guarantee in the
absence of such withholding or deductipmvided, howeverthat the foregoing obligation to pay additionadaunts shall not apply:

€) to any tax to the extent such tax is imposed agar of the Holder (or the Beneficial Owner for wédenefit
such Holder holds such note), or a fiduciary, settieneficiary, member or stockholder of the Holder & Holder is an estate, trust,
partnership or corporation, or a person holdingwagy@mver an estate or trust administered by a figydialder, being considered as:
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0] being or having been engaged in a trade or legsiin the United States or having or having had a
permanent establishment in the United States;

(ii) having or having had any other connection vifte United States (other than a connection arisiteiyso
as a result of the ownership of such Notes, the reckguty payment or the enforcement of any rights uttteNotes or any
Guarantee), including being or having been a citizeresident of the United States;

(i) being or having been a personal holding companyssiy&aforeign investment company or a contrc
foreign corporation for United States federal incdmepurposes or a corporation that has accumulateihgarto avoid United
States federal income tax;

(iv) being or having been a “10-percent shareholdéthe Parent Guarantor as defined in section 8{3)h)
of the United States Internal Revenue Code of 188@&mended (the * Codk or

(V) being or having been a bank receiving paymentaroextension of credit made pursuant to a loan
agreement entered into in the ordinary course dfdtde or business, as described in section 881(c)(8f(e Code or any
successor provisions;

(b) to any Holder that is not the sole Beneficial @waf such Notes, or a portion of such Notes, or that i
fiduciary, partnership or limited liability companytoonly to the extent that a Beneficial Owner witlspect to the Holder, a benefician
settlor with respect to the fiduciary, or a Benefi@avner or member of the partnership or limited lid§¢pcompany would not have been
entitled to the payment of an additional amount thedbeneficiary, settlor, Beneficial Owner or memtaeeived directly its beneficial or
distributive share of the payment;

(©) to any tax to the extent such tax would not Haeen imposed but for the failure of the Holderhar Beneficial
Owner to comply with certification, identificatiar other information reporting requirements concegrifre nationality, residence, iden
or connection with the United States of the HoldeBeneficial Owner of such Notes, if compliance isuiegd by statute, by regulation of
the United States or any taxing authority thergibyan applicable income tax treaty to which thetéd States is a party as a precondi
to exemption from, or reduction of, such tax, butydolthe extent that the Holder or Beneficial Owisdlegally eligible to provide such
certification or other evidence;

(d) to any tax that is imposed otherwise than by ladttling or deduction in respect of a payment on th&slor
any Guarantee;

(e) to any estate, inheritance, gift, sales, trangfeajth or similar tax;

) to any withholding or deduction that is imposedaopayment to a Holder or Beneficial Owner and ihat

required to be made pursuant to any law implememtirgpmplying with, or introduced in order to confotop any European Union
Directive on the taxation of savings;

(9) to any tax required to be withheld by any pgyagent from any payment of principal of or inte@stany note,
if such payment can be made without such withholtiyngt least one other paying agent;

(h) to any tax to the extent such tax would not Haeen imposed or levied but for the presentation éyHibider or

Beneficial Owner of any Note, where presentatiomedgiired, for payment on a date more than 30 ddgs thie date on which payment
became due and payable or the date on which paythenebf is duly provided for, whichever occurs later;
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0] to any tax to the extent such tax is imposed onlwgtd solely by reason of the Beneficial Owner beirmank (i)
purchasing such Notes in the ordinary course of iditgnbusiness or (i) that is neither (1) buying suchdy for investment purposes
only nor (2) buying such Notes for resale to a thiadiypthat either is not a bank or holding such Néwesnvestment purposes only;

)] to any tax imposed under sections 1471 through bdTde Code as of the issue date (or any amended or
successor provision that is substantively comparablaéanchaterially more onerous to comply with), any cur@rfuture regulations or
official interpretations thereof, any agreement gxdénto pursuant to current section 1471(b) of tbdeC(or any amended or successor
version described above) or any fiscal or regulaegislation, rules or practices adopted pursuant yargergovernmental agreement (or
related laws or official administrative practices) lempenting the foregoing; or

(k) in the case of any combination of clauses (a) tinqj) of this Section 4.12.

The Notes are subject in all cases to any tax, figocalher law or regulation or administrative or judidnterpretation
applicable to the Notes. Except as specifically predidnder this Section 4.12, the Issuer (or any Guardhapplicable) will not be
required to make any payment for any tax imposed ygamernment or a political subdivision or taxing awtty of or in any governmel
or political subdivision.

The Issuer or applicable Guarantor shall use reasoréibles to obtain certified copies of tax receipt&lencing the
payment of any taxes so deducted or withheld, or @bieence, and shall provide such copies or otheeecilto the Trustee. The
Trustee shall not be obligated to inquire as to tacity of such receipt or other evidence.

The foregoing obligations will survive any terminatjalefeasance or discharge of the Indenture ancpplly mutatis
mutandisto any successor to the Issuer or any Guarantor.

ARTICLE FIVE
MERGER, CONSOLIDATION OR SALE OF ASSETS

With respect to the Notes, the following shall supezdbeé provisions of Article V of the Base Indentyvidedthat the
terms of this Article Five shall not become a part eftdrms of any other series of Securities.

SECTION 5.1. _Consolidation, Merger and Sale s$é\s of the Issuer

@) The Issuer may not, directly or indirectly: (@nsolidate or merge with or into or wind up into drestPerson
(whether or not the Issuer is the surviving Personfij)esell, assign, transfer, convey or otherwise dispdsdl @r substantially all of its
properties or assets, in one or more related transactmanother Person; unless:

(1) either: (A) the Issuer is the surviving Person(B)rthe Person formed by or surviving any such
consolidation or merger (if other than the Issuerpaxtich such sale, assignment, transfer, conveyandher dispositiol
has been made is a corporation, limited liability campor limited partnership organized or existing uriie laws of the
jurisdiction of organization of the Issuer or the tddi States, any state of the United States, the @isfrColumbia or any
territory thereof (the Issuer or such Person, as theroay be, hereinafter referred to as the * Successop@ay”);

(2) the Successor Company (if other than the Issueresgly assumes all the obligations of the
Issuer under the Notes and the Indenture pursuagtéements reasonably satisfactory to the Trustee;
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(3) immediately after such transaction no Default weri of Default exists;

(4) after giving pro forma effect thereto and anpted financing transactions as if the same had
occurred at the beginning of the applicable fousttgr period, either (A) the Successor Company Ki€othan the Issuer),
would have been permitted to incur at least $1.0&dditional Indebtedness pursuant to the Fixed Gh@ayerage Ratio
test set forth in Section 4.2(a) determined on aqmoa basis (including pro forma application of thé preceeds
therefrom), as if such transaction had occurred dbélginning of such four-quarter period, or (B) thedei Charge
Coverage Ratio for the Successor Company and its EestiSubsidiaries would be greater than such ratithe Issuer
and its Restricted Subsidiaries immediately prior to stantsaction;

(5) each Guarantor, unless it is the other parthédransactions described above, in which case
clause (2) shall apply, shall have confirmed in wgtihat its Guarantee shall apply to such Person’satimigs under the
Notes and the Indenture; and

(6) the Issuer shall have delivered to the Trustesri#ficate from a Responsible Officer and an
Opinion of Counsel, each stating that such consolidatierger or transfer and such amendment or supplgihanty)
comply with the Indenture.

The Successor Company shall succeed to, and be sudukfibut the Issuer under the Indenture and the Notes
Notwithstanding the foregoing clauses (3) and (4),g#y Restricted Subsidiary may consolidate with, méntp or transfer all or part |
its properties and assets to the Issuer or to anotstri®ed Subsidiary and (B) the Issuer may merge avitAffiliate incorporated solely
for the purpose of reincorporating the Issuer in aather) state of the United States, so long as thararmbindebtedness of the Issuer
and its Restricted Subsidiaries is not increased thereby.

SECTION 5.2. _Consolidation, Merger and Sale s$eéts by a Guarantor

€)) Subject to the provisions described under Seétidfa), no Guarantor shall consolidate or merge wiihto or
wind up into (whether or not such Guarantor is th&iging Person), or sell, assign, transfer, lease, epor otherwise dispose of all or
substantially all of its properties or assets in oneore related transactions to, any Person, unless:

® such Guarantor is the surviving Person or the Pefiomed by or surviving any such consolidation or
merger (if other than such Guarantor) or to which sadh, assignment, transfer, lease, conveyance ordifipersition will have
been made is a corporation, limited liability companyimited partnership organized or existing underldws of the United
States, any state thereof, the District of Columbiargrterritory thereof (such Guarantor or such Perasthe case may be, being
herein called the “ Successor Guararijpr

(i) the Successor Guarantor (if other than such Guarpexpressly assumes all the obligations of such
Guarantor under the Indenture pursuant to suppleahielstentures or other documents or instruments im f@asonably
satisfactory to the Trustee;

(iii) immediately after such transaction no Defaul&wvent of Default exists; and
(iv) the Issuer shall have delivered to the Trusteertificate from a Responsible Officer and an Opirgbn
Counsel, each stating that such consolidation, mergearsfer and such amendment or supplement (if any) gowihi the

Indenture.
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The Successor Guarantor will succeed to, and be substitor, such Guarantor under the Indenture. Nbostatinding the
foregoing, (1) a Guarantor may merge with an Affdiaicorporated solely for the purpose of reincoagiog such Guarantor in another
state of the United States, the District of Columbiary territory thereof, so long as the amount of Inelfess of the Guarantor is not
increased thereby, (2) any Guarantor may merge int@osfer all or part of its properties and assetheédssuer or another Guarantor and
(3) a transfer of assets or Capital Stock of any Guarahall be permitted (including all or substanyialll the assets of any Guarantor),
providedsuch transfer complies with Section 4.10. Notwithstag@inything to the contrary herein, except as exgregsshitted under th
Indenture no Guarantor shall be permitted to conatditvith, merge into or transfer all or part offteperties and assets to the Parent
Guarantor.

ARTICLE SIX
GUARANTEE OF NOTES

SECTION 6.1. _Guarantee

Subject to the provisions of this Article Six, eacha@untor, by execution of this Third Supplementaklmtdre, jointly and
severally, unconditionally guarantees to each Hdldgthe due and punctual payment of the principabamium, interest and additional
amounts, if any, on each Note, when and as the saalidosbhome due and payable, whether at maturity cbglaration or otherwise, the
due and punctual payment of interest on the overduoeipal of, premium, if any, and, to the extent pited by law, interest and
additional amounts, if any, on the Notes, to the exttemful, and the due and punctual payment of dleotObligations and due and
punctual performance of all obligations of the Isdodhe Holders or the Trustee all in accordance thighterms of such Note and the
Indenture, and (b) in the case of any extensiomud tf payment or renewal of any Notes or any of stiecbrdbligations, that the same
will be promptly paid in full when due or performadaccordance with the terms of the extension orwaheat stated maturity, by
acceleration or otherwise. Each Guarantor, by ei@tuof this Third Supplemental Indenture, agreesitiabligations hereunder shall be
absolute and unconditional, irrespective of, andl sigaunaffected by, any invalidity, irregularity onenforceability of any such Note or
the Indenture, any failure to enforce the provisiohany such Note or the Indenture, any waiver, ncalifon or indulgence granted to the
Issuer with respect thereto by the Holder of such Nmtany other circumstances which may otherwise cotestit legal or equitable
discharge of a surety or such Guarantor.

Each Guarantor hereby waives diligence, presentrdentand for payment, filing of claims with a courtlie event of
insolvency or bankruptcy of the Issuer, any rightelguire a proceeding first against the Issuer, protasbtice with respect to any such
Note or the Indebtedness evidenced thereby andrakudgs whatsoever, and covenants that this Guarantemowbe discharged as to s
such Note except by payment in full of the princigr@reof, interest and additional amounts, if anyrgbe. Each Guarantor hereby agrees
that, as between such Guarantor, on the one haddharHolders and the Trustee, on the other handufgect to this Article Six, the
maturity of the Obligations guaranteed hereby mayceelarated as provided in Article Seven for the pags of this Guarantee,
notwithstanding any stay, injunction or other protiisi preventing such acceleration in respect ofQb#gations guaranteed hereby, and
(b) in the event of any declaration of acceleratbsuch Obligations as provided in Article SevenhsDbligations (whether or not due
and payable) shall forthwith become due and payapkabh Guarantor for the purpose of this Guarantee.

SECTION 6.2. _Execution and Delivery of NotatmihGuarantee

To further evidence the Guarantee set forth in 8edil, each Guarantor hereby agrees that a not#tsuch Guarantee,
substantially in the form included in Exhibithereto, shall be endorsed on each Note authentieatbdelivered by the Trustee and such
Guarantee shall be executed by either manual or
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facsimile signature of an Officer or an Officer ofengral partner, as the case may be, of each Guar@hwwalidity and enforceability «
any Guarantee shall not be affected by the factitiehot affixed to any particular Note.

Each Guarantor hereby agrees that its Guaranteerteirf Section 6.1 shall remain in full force anteef notwithstanding
any failure to endorse on each Note a notation di Suarantee.

If an Officer of a Guarantor whose signature is anltidenture or a Guarantee no longer holds thateo#t the time the
Trustee authenticates the Note on which such Guarenéeelorsed or at any time thereafter, such GuararnBrarantee of such Note
shall be valid nevertheless.

The delivery of any Note by the Trustee, after ththentication thereof hereunder, shall constitutediliwery of any
Guarantee set forth in the Indenture on behalf ofi €auarantor.

SECTION 6.3. _Limitation of Guarantee

Each Guarantor, and by its acceptance of Notes, ldaltter, hereby confirms that it is the intention bbfsach parties that
the Guarantee of such Guarantor not constituteua@lant transfer or conveyance for purposes of amkBgtcy Law, the Uniform
Fraudulent Conveyance Act, the Uniform Fraudulemingfer Act or any similar federal or state law todktent applicable to any
Guarantee. To effectuate the foregoing intentibe, irustee, the Holders and the Guarantors herelwpaably agree that the obligations
of each Guarantor are limited to the maximum amount ksafter giving effect to all other contingent afided liabilities of such
Guarantor and after giving effect to any collecsidrom or payments made by or on behalf of any otherdbiar in respect of the
obligations of such other Guarantor under its Guamant pursuant to its contribution obligations untlerlhdenture, result in the
obligations of such Guarantor under its Guaranteeomitituting a fraudulent conveyance or fraudutearisfer under federal or state law.
Each Guarantor that makes a payment or distributioleiua Guarantee shall be entitled to a contribdtimm each other Guarantor in a
pro rata amount based on the assets of each Guarantor.

SECTION 6.4. _Release of Guarantor

€) a Guarantor (other than a Company that is atdireiadirect Parent of the Issuer except in the cdsdause (i)
(2) or (5) below) shall be automatically and uncaodilly released from all of its obligations under@uarantee if:

0] (1) all of its assets or Capital Stock is sold ongfarred, in each case in a transaction in compliaitte
Section 4.10,

(2) the Guarantor merges with or into, or consolidaiiéls or amalgamates with, or transfers all or substiytidl
of its assets to, another Person in compliance with lArEive,

(3) such Guarantor i designated an Unrestricted 8iapgiin accordance with the terms of the Indenture,
(4) in connection with any (direct or indirect) salf Capital Stock or other transaction that resnlthe Subsidiary
Guarantor ceasing to be a Subsidiary of the Issuttre ifale or other transaction complies with the giomi of Section

4.10, or

(5) upon legal defeasance of the notes or satisfaatidrdischarge of the Indenture as provided undeclaNIll
of the Base Indenture;
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(i) such Guarantor has delivered to the Trusteertificate of a Responsible Officer and an Opinion of
Counsel, each stating that all conditions precedewirerovided for relating to such transaction hagerbcomplied with; and

(i) such Guarantor is released from its guarantedeCredit Agreement.

(b) The Trustee shall execute any documents reasorelgsted by the Issuer or a Guarantor in order teevéal
the release of such Guarantor from its obligations uitsl&uarantee endorsed on the Notes and under thseASix.

SECTION 6.5. _Waiver of Subrogation

Each Guarantor hereby irrevocably waives any claimtogr rights which it may now or hereafter acqaigainst the Issu
that arise from the existence, payment, performaneaforcement of such Guarantor’s obligations under isr&uee and the Indenture,
including, without limitation, any right of subrogaiti, reimbursement, exoneration, indemnification, andrigint to participate in any
claim or remedy of any Holder of Notes against the Issuleether or not such claim, remedy or right arisesquity, or under contract,
statute or common law, including, without limitatiohetright to take or receive from the Issuer, direotlyndirectly, in cash or other
property or by set-off or in any other manner, payneersecurity on account of such claim or other gghtany amount shall be paid to
any Guarantor in violation of the preceding sentearathe Notes shall not have been paid in full, susbunt shall have been deemed to
have been paid to such Guarantor for the benefaraf,held in trust for the benefit of, the Holders] ahall forthwith be paid to the
Trustee for the benefit of such Holders to be creditatiapplied upon the Notes, whether matured oratum@d, in accordance with the
terms of the Indenture. Each Guarantor acknowledgasttill receive direct and indirect benefits frahe financing arrangements
contemplated by the Indenture and that the waivefosibt in this Section 6.5 is knowingly made in conpdation of such benefits.

ARTICLE SEVEN
EVENTS OF DEFAULT

SECTION 7.1. _Events of Default

(@) With respect to the Notes, Section 6.1 ofBase Indenture shall be replaced in its entirety thighfollowing, which
shall be deemed to be provisions of the Base Indewntitiieespect to the Noteprovidedthat the terms of this Article Seven shall not
become a part of the terms of any other series of Biesur

Section 6.1 __Events of Defaul&n “Event of Default” occurs if:

€) the Issuer defaults in payment when due and payatde, iedemption, acceleration or otherwise, of ppialcof,
or premium, if any, on the Notes;

(b) the Issuer defaults in the payment when due ofdster additional amounts, if any, on or with respeche
Notes and such default continues for a period of $8;

(©) the Issuer defaults in the performance of, or treaany covenant, warranty or other agreement ceatairnthe
Indenture (other than a default in the performandareach of a covenant, warranty or agreement wikispecifically dealt with in
clauses (a) or (b) above) and such default or breaatincies for a period of 60 days after the notice ifipddelow;

(d) a default under any mortgage, indenture or instrdmeder which there is issued or by which there is setar
evidenced any Indebtedness for money borrowed bissuer or any Restricted
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Subsidiary (other than Indebtedness under a Quatfeairitization Financing) or the payment of whichjugranteed by the Issuer or any
Restricted Subsidiary (other than Indebtedness unQeradified Securitization Financing) (other thanébtedness owed to the Issuer or a
Restricted Subsidiary), whether such Indebtedness oagteg now exists or is created after the Issue Odtesuch default either

(1) results from the failure to pay any such Indebésdrat its stated final maturity (after giving effecaty applicable grace periods) or
(2) relates to an obligation other than the oblmato pay principal of any such Indebtedness at itedtinal maturity and results in the
holder or holders of such Indebtedness causing suebtiedness to become due prior to its stated matuityidnhe principal amount of
such Indebtedness, together with the principal amofuaty other such Indebtedness in default for faitarpay principal at stated final
maturity (after giving effect to any applicable gegueriods), or the maturity of which has been so ecatld, aggregate $100.0 million or
more at any one time outstanding;

(e) the Issuer or any Significant Subsidiary failsay final judgments (other than any judgments covesed
insurance policies issued by reputable and creditwartsurance companies) aggregating in excess of $ii0ién, which final
judgments remain unpaid, undischarged and unstayedpfeni@ of more than 60 days after such judgment besdimed, and at
enforcement proceeding has been commenced by anyocrepon such judgment or decree which is not pronsitlyed; or

) the Issuer or any Significant Subsidiary pursuardr within the meaning of any Bankruptcy Law:
M commences a voluntary case;
(i) consents to the entry of an order for reliefiaghit in an involuntary case;
(iii) consents to the appointment of a Custodian of for any substantial part of its property; or
(iv) makes a general assignment for the benefit oféditors or takes any comparable action under any
foreign laws relating to insolvency;
(9) a court of competent jurisdiction enters an oatetecree under any Bankruptcy Law that:
0] is for relief against the Issuer or any Signifit&ubsidiary in an involuntary case;
(ii) appoints a Custodian of the Issuer or any SignifiSatsidiary or for any substantial part of its prop
(i) orders the winding up or liquidation of the I&swr any Significant Subsidiary; or
(iv) or any similar relief is granted under any forelgws and the order or decree remains unstayed and in

effect for 60 days; or

(h) any Guarantee of a Significant Subsidiary failbe in full force and effect (except as contenguldty the terms
thereof) or any Guarantor (other than the Parerir&uor) denies or disaffirms its obligations undeGitsarantee and such Default
continues for 10 days.

The foregoing shall constitute Events of Default whatehe reason for any such Event of Default and ket is
voluntary or involuntary or is effected by operatmfiaw or pursuant to any
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judgment, decree or order of any court or any onaée, or regulation of any administrative or governtakhody.

The term “ Bankruptcy Lawmeans Title 11, United States Code, or any similaeFadstate or, so long as the Issuer is
domiciled in Luxembourg, Luxembourg law, in each dasehe relief of debtors. The term “ Custodiameans any receiver, trustee,
assignee, liquidator, custodian or similar official unaley Bankruptcy Law.

(b) With respect to the Notes, Section 6.2 ofBaee Indenture shall be amended such that all refesdnc'Section 6.1
(d) or (e)” are references to “Section 6.1(f) o’ (@yhich references shall be deemed to be provisiotiseoBase Indenture with respect to
the Notes; provided that the terms of this Article &esghall not become a part of the terms of any othierssef Securities:

(c) Inthe event of any Event of Default spedifie Section 6.1(d), such Event of Default and afisequences thereof
(excluding, however, any resulting payment defauléjldte annulled, waived and rescinded, automagiaaild without any action by the
Trustee or the Holders of the Notes, if within 20 dafger such Event of Default arose the Issuer delive@ftioers’ Certificate to the
Trustee stating that (i) the Indebtedness or guardinétés the basis for such Event of Default has besrhdrged or (i) the Holders
thereof have rescinded or waived the acceleratioticenor action (as the case may be) giving rise to Ewelmt of Default or (iii) the
default that is the basis for such Event of Defaa#t been cured, it being understood that in no evealitaihacceleration of the principal
amount of the Notes pursuant to Section 6.2 of the Baknture be annulled, waived or rescinded upomdppening of any such events.

ARTICLE EIGHT
SATISFACTION AND DISCHARGE

With respect to the Notes, Article VIII of the Baselénture shall be superseded in its entirety by th®ifimg language
with respect to, and solely for the benefit of thdddos of the Notegrovidedthat this Article Eight shall not become part of therts of
any other series of Securities:

SECTION 8.1. _Discharge of Liability on Notes

The Indenture shall be discharged and shall cease abfarther effect (except as to surviving rightsegfistration of
transfer or exchange of Notes, as expressly provideid tbe Indenture) as to all outstanding Notes:

€) when either:

0] all the Notes theretofore authenticated and delivévéher than Notes which have been replaced pur
to Section 2.8 of the Base Indenture or paid anéNfiir whose payment money has theretofore been depwstrest or
segregated and held in trust by the Issuer and thereapaid to the Issuer or discharged from such tras® been delivered to t
Trustee for cancellation; or

(ii) all of the Notes (A) have become due and payg@ewill become due and payable at their stated
maturity within one year or (C) if redeemable atdipgion of the Issuer, are to be called for redemptighin one year under
arrangements satisfactory to the Trustee for the givingptice of redemption by the Trustee in the namd, &t the expense, of the
Issuer, and the Issuer has irrevocably deposited ordanide deposited with the Trustee as trust fundsust solely for the
benefit of the Holders, cash in Euros, Euro-Denomah&tesighated Government Obligations, or a combinati@ash in Euros
and Euro-Denominated Designated Government Obligatioamounts as will be sufficient without considenmaid any
reinvestment of interest, to pay and discharge the
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entire Indebtedness on the Notes not delivered tdnthgtee for cancellation for principal, premiumaify, and accrued interest to
the date of maturity or redemption;

(b) the Issuer and/or the Guarantors has paid or ddod®e paid all sums payable by them under the den

(©) the Issuer has delivered irrevocable instructioriee@dl rustee to apply the deposited money towargalyenent
of the Notes at maturity or the redemption date, asdse may be; and

(d) the Issuer has delivered to the Trustee an OffiGadificate and an Opinion of Counsel stating thlat
conditions precedent under the Indenture relatirthecsatisfaction and discharge of the Indenture leen complied with.

SECTION 8.2. _Defeasance

€) The Issuer may, at its option and at any timexteéb have all of its obligations discharged wihkgect to the
outstanding Notes issued under the Indenture (* Legédd¥ance) except for:

M the rights of Holders of outstanding Notes issuedeilneder to receive payments in respect of the
principal of, premium, interest or additional amouiftany, on such Notes when such payments are duetfrerttust referred to
below;

(ii) the Issuer’s obligations with respect to the Nasssied thereunder concerning issuing temporary Notes
registration of Notes, mutilated, destroyed, lost oresttNotes and the maintenance of an office or agmgyayment and money
for security payments held in trust;

(i) the rights, powers, trusts, duties and immunitiethef Trustee, and the Issuer’s obligations in
connection therewith; and
(iv) this Section 8.2(a).
(b) The Issuer may, at its option and at any time, ¢telave its obligations released with respect to Sest4.1,

4.2,4.3,4.4,45,4.6,4.7,4.8, 4.9, 4.10 add 4f this Third Supplemental Indenture and the dpmraf Article Five and Sections 6.1(c),
6.1(d), 6.1(e), 6.1(f) (with respect to Signific&ubsidiaries of the Issuer only), 6.1(g) (with respe@ignificant Subsidiaries of the Iss
only) and 6.1(h) (“ Covenant Defeasarifand thereafter any omission to comply with thoseec@ants will not constitute a Default or
Event of Default with respect to the Notes. The Issugy exercise its Legal Defeasance option notwithstarithrprior exercise of its
Covenant Defeasance option.

If the Issuer exercises its Legal Defeasance option, @alyaf the Notes so defeased may not be accelerataddeeof an
Event of Default. If the Issuer exercises its Coveilmieasance option, payment of the Notes so defeasedahég accelerated because
of an Event of Default specified in Sections 6.16c),(d), 6.1(e), 6.1(f) (with respect to Signific&@ubsidiaries of the Issuer only), 6.1(qg)
(with respect to Significant Subsidiaries of the Issardy) and 6.1(h) or because of the failure of suér to comply with Section 5.1.

Upon satisfaction of the conditions set forth hereith @pon request of the Issuer, the Trustee shall ackalgelin writing
the discharge of those obligations that the Issuer hetes.

(c) Notwithstanding clauses (a) and (b) above, thedss obligations in Sections 2.4, 2.5, 2.6, 2.7,28,7.6 and
7.7 of the Base Indenture and in this Article skallvive until the Notes have been
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paid in full. Thereafter, the Issuer’s obligationsSiactions 8.6 and 8.7 of this Third Supplemental Ingdenghall survive such satisfaction
and discharge.

SECTION 8.3. _Conditions to Defeasance

€)) The Issuer may exercise its Legal Defeasance optiite Covenant Defeasance option only if:

® the Issuer has irrevocably deposited with the Erisin trust, for the benefit of the Holders of thatéé
issued thereunder, Euros, Euro-Denominated Desig@agdrnment Obligations, or a combination of Euros BEnib-
Denominated Designated Government Obligations in ars@aswill be sufficient, in the opinion of a natiogakcognized firm of
independent public accountants, to pay the prin@figiremium, interest, or additional amounts, if anyflte outstanding Notes
issued thereunder on the stated maturity or on thiicapfe redemption date, as the case may be, andgher Imust specify
whether the Notes are being defeased to maturity @perticular redemption date;

(i) in the case of Legal Defeasance, the Issuer hagededl to the Trustee an Opinion of Counsel
confirming that (1) the Issuer has received from, oretlias been published by, the Internal Revenudc@emvruling or (2) since
the Issue Date, there has been a change in the dpplfederal income tax law, in either case to ttiectthat, and based thereon
such Opinion of Counsel will confirm that, the Holdefdhe respective outstanding Notes will not recogizome, gain or loss
for federal income tax purposes as a result of segfal Defeasance and will be subject to federal indamen the same amounts,
in the same manner and at the same times as wouldbawnehe case if such Legal Defeasance had not edgurr

(i) in the case of Covenant Defeasance, the Issuedblivered to the Trustee an Opinion of Counsel
confirming that the Holders of the respective outstagdiotes will not recognize income, gain or loss faiefal income tax
purposes as a result of such Covenant Defeasance ari wilbject to federal income tax on the same amdurits same
manner and at the same times as would have been thé sasle Covenant Defeasance had not occurred;

(iv) no Default or Event of Default has occurred @ dontinuing on the date of such deposit (othem tha
Default or Event of Default resulting from the boriog of funds to be applied to such deposit and thatgrg of Liens in
connection therewith);

(V) such Legal Defeasance or Covenant Defeasancaatitesult in a breach or violation of, or constitate
default under any material agreement or instrumehe¢dhan the Indenture) to which the Issuer or dntsdRestricted
Subsidiaries is a party or by which the Issuer or dritg d&restricted Subsidiaries is bound;

(vi) the Issuer must deliver to the Trustee an Offic8estificate stating that the deposit was not made by
the Issuer with the intent of preferring the Holddrdlotes over the other creditors of the Issuer withihent of defeating,
hindering, delaying or defrauding creditors of tbguer or others; and

(vii) the Issuer must deliver to the Trustee an Offit@ertificate and an Opinion of Counsel, each ggatin
that all conditions precedent relating to the Ldgaleasance or the Covenant Defeasance as contemipyattaid Article Eight
have been complied with.

(b) Before or after a deposit, the Issuer may makengaments satisfactory to the Trustee for the redempt
such Notes at a future date in accordance with lartlt

- 58 -




SECTION 8.4. _Application of Trust Money

The Trustee shall hold in trust money or Euro-Denometh&esignated Government Obligations (including prdsee
thereof) deposited with it pursuant to this Artidleshall apply the deposited money and the money fomo-Denominated Designated
Government Obligations through each Paying Agentimmdcordance with the Indenture to the paymentiotipal of and interest on the
Notes so discharged or defeas

SECTION 8.5. _Repayment to Issuer

Each of the Trustee and each Paying Agent shall gigriysn over to the Issuer upon request any moneyoo-E
Denominated Designated Government Obligations heltlds/provided in this Article which, in the writt@pinion of nationally
recognized firm of independent public accountantiveled to the Trustee (which delivery shall onlyrbquired if Euro-Denominated
Designated Government Obligations have been so degpsite in excess of the amount thereof which wduth te required to be
deposited to effect an equivalent discharge or defieasa accordance with this Article.

Subject to any applicable abandoned property lagTrustee and each Paying Agent shall pay to thersgon written
request any money held by them for the payment otjwal or interest that remains unclaimed for two yeamd, thereafter, Holders
entitled to the money must look to the Issuer for payras general creditors, and the Trustee and eachd?Agent shall have no further
liability with respect to such monies.

SECTION 8.6. _Indemnity for Ewbenominated Designhated Government Obligations

The Issuer shall pay and shall indemnify the Trustesmabany tax, fee or other charge imposed on or assaga@tst
deposited Euro-Denominated Designated Government &idglits or the principal and interest received on &wto-Denominated
Designated Government Obligations.

SECTION 8.7. _Reinstatement

If the Trustee or any Paying Agent is unable to apply money or Eur®@enominated Designated Government Obligat
in accordance with this Article by reason of anyalggroceeding or by reason of any order or judgmeéahy court or governmental
authority enjoining, restraining or otherwise protiitgy such application, the Issuer’s obligations undertidenture and the Notes so
discharged or defeased shall be revived and reidséatéhough no deposit had occurred pursuant to thiideéAuntil such time as the
Trustee or any Paying Agent is permitted to applg@ath money or Euro-Denominated Designated Governmigigafions in accordance
with this Article; provided, howeverthat, if the Issuer has made any payment of prin@por interest on, any such Notes because of the
reinstatement of its obligations, the Issuer shall beogiatbed to the rights of the Holders of such Notegdeive such payment from the
money or Euro-Denominated Designated Government Oldigaheld by the Trustee or any Paying Agent.

ARTICLE NINE
AMENDMENTS AND WAIVERS

SECTION 9.1. _Amendment, Supplement and Waiver

€)) With respect to the Notes, Sections 9.1, 9.2%0Bdf the Base Indenture shall be replaced in gdirety with
the following;providedthat this Article Nine shall not become a part oftémens of any other series of Securities:
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ARTICLE NINE
AMENDMENTS AND WAIVERS

Section 9.1 _ Without Consent of the Holders

The Issuer and the Trustee may amend or supplememtdéstiire or the Notes without notice to or consetngfHolder:

@) to cure any ambiguity, defect or inconsistency;

(b) to provide for uncertificated Notes in additimnor in place of certificated Notes;

(c) to provide for the assumption of the Issuer’s @tians to Holders of Notes in the case of a merger or
consolidation or sale of all or substantially all of #issets of the Issuer and its Subsidiaries;

(d) to make any change that would provide any @t rights or benefits to the Holders of Notes ot tha
does not adversely affect the legal rights underntieriture of any such Holder;

(e) to comply with requirements of the Commission ireottd effect or maintain the qualification of the
Indenture under the Trust Indenture Act;

)] to add a Guarantee of the Notes;

(9) to release a Guarantor upon its sale or designasi@m Unrestricted Subsidiary or other permitted

release from its Guarantgepvidedthat such sale, designation or release is in accordgititéhe applicable provisions of the
Indenture; or

(h) to conform the text of any provision of the Intlge, the Notes or Guarantees to the extent such
provision was intended to be a verbatim recitatioa pfovision in the “Description of the Notes” sectinrthe Offering
Memorandum, which intent shall be conclusively eviddrnmgan Officers’ Certificate to that effect.

After an amendment under this Section 9.1 becomegigfethe Issuer shall mail to the Holders a noticeflyridescribing
such amendment. The failure to give such noticeltd@ters, or any defect therein, shall not impaiaffect the validity of an
amendment under this Section 9.1.

Section 9.2 _ With Consent of HolderEhe Indenture or the Notes issued thereunder mayresmded or supplemented
with the consent of the Holders of at least a majanitgrincipal amount of the Notes then outstandiisgésl under the Indenture
(including, without limitation, consents obtainedcionnection with a purchase of, or tender offer @haxige offer for, Notes), and any
existing default or compliance with any provision loé itndenture or the Notes issued thereunder may hedvaiith the consent of the
Holders of a majority in principal amount of the tharistanding Notes issued under the Indenture (inclyeliitgout limitation, consents
obtained in connection with a purchase of, or tewdfer or exchange offer for, Notes). Without thexsent of each Holder of an
outstanding Note affected, an amendment or waivermoaywith respect to any Notes held by a non-consgmtiamber):

(a) reduce the principal amount of Notes issued utideindenture whose Holders must consent to an amendmen
supplement or waiver;
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(b) reduce the principal of or change the fixedurigt of any Note or alter the provisions with resptecthe
redemption of the Notes (other than Sections 4.9k df the Third Supplemental Indenture);

(©) reduce the rate of or change the time for payrokimterest on any Note;
(d) waive a Default or Event of Default in the payref principal of, premium, interest or additionat@unts, if

any, on the Notes (except a rescission of accelerafitre Notes by the Holders of at least a majoritgdgregate principal amount of the
Notes and a waiver of the payment default that resddifitan such acceleratior

(e) Note payable in money other than that statederNptes;

) make any change in Article Six of the Third $lgmental Indenture that adversely affects the righésp
Holder under Article Six;

(9) make any changes in Section 6.8 or 6.13 hereof;

(h) waive a redemption payment with respect toldate issued hereunder (other than Sections 4.9 40dofi the

Third Supplemental Indenture); or

0] make any change in the preceding amendment aiemarovisions.

It shall not be necessary for the consent of the Hisldeder this Section 9.2 to approve the particaanfof any proposed
amendment, but it shall be sufficient if such consppt@ves the substance thereof.

After an amendment under this Section 9.2 becomesgigfethe Issuer shall mail to the Holders a noticeflyridescribing
such amendment. The failure to give such noticeltd@ters, or any defect therein, shall not impaiaffect the validity of an amendm:
under this Section 9.2.

Section 9.3 __Payment for Consent

€) The Issuer will not, and will not permit any tf Subsidiaries to, directly or indirectly, pay or sago be paid
any consideration to or for the benefit of any HoldeNotes for or as an inducement to any consent,evaivamendment of any of the
terms or provisions of the Indenture or the Notes urdesk consideration is offered to be paid and is paddl tdolders of the Notes that
consent, waive or agree to amend in the time frami@ghtin the solicitation documents relating to suchsamt, waiver or agreement.

(b) With respect to the Notes, Section 9.5 of theeBadenture shall be amended such that the refererickatises
(1) through (8) of Section 9.3” is a reference tlatises (a) through (i) of Section 9.2”, which refeesshall be deemed to be provisions
of the Base Indenture with respect to the Notes;igealthat the terms of this Article Nine shall not beeaa part of the terms of any ot
series of Securities.
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ARTICLE TEN
MISCELLANEOUS

SECTION 10.1. _Effect of Third Supplemental Intea.

@) This Third Supplemental Indenture is a suppleaientienture within the meaning of Section 2.2 &f Base
Indenture, and the Base Indenture shall be readhegefith this Third Supplemental Indenture and shallehthe same effect over the
Notes, in the same manner as if the provisions of tlse Badenture and this Third Supplemental Indenture wentained in the san
instrument.

(b) In all respects, the Base Indenture is confirmethbyparties hereto as supplemented by the terms ofhfris
Supplemental Indenture.

SECTION 10.2. _Effect of Headings

The Article and Section headings herein are for eaience only and shall not affect the constructierebf.

SECTION 10.3. _Successors and Assigns

All covenants and agreements in this Third Supplenhémdanture by the Issuer, the Guarantors, the Trumidehe
Holders shall bind their successors and assigns, whetlegpssssed or not.

SECTION 10.4. _Severability Clause

In case any provision in this Third Supplemental Indembr in the Notes shall be invalid, illegal or ofweceable, the
validity, legality and enforceability of the remaig provisions shall not in any way be affected oramgd thereby.

SECTION 10.5. _Benefits of Third Supplementaldntiire.

Nothing in this Third Supplemental Indenture orhie Notes, express or implied, shall give to any Persher than the
parties hereto, any benefit or any legal or equétaigiht, remedy or claim under this Third Supplememaénture.

SECTION 10.6. _Conflict

In the event that there is a conflict or inconsisyebetween the Base Indenture and this Third Supplahikelenture, the
provisions of this Third Supplemental Indenture shatitmol; provided, however, if any provision hereof limits, qualifies or contkcwith
another provision herein or in the Base Indenturejtimer case, which is required or deemed to be iedud the Indenture by any of the
provisions of the Trust Indenture Act, such requiredeemed provision shall control.

SECTION 10.7. _Governing Law

THIS THIRD SUPPLEMENTAL INDENTURE AND THE NOTES SHA. BE GOVERNED BY AND CONSTRUED It
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF EW YORK.
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SECTION 10.8. _Trustee

The Trustee shall not be responsible in any mannersadagr for or in respect of the validity or sufficgrof this Third
Supplemental Indenture or for or in respect of #@@tals contained herein, all of which are made sdiglthe Issuer.

SECTION 10.9. Counterparts

This instrument may be executed in any number of eppatts, each of which so executed shall be deentssl do
original, but all such counterparts shall togetherstitute but one and the same instrument. The exchargmies of this instrument and
of signature pages by facsimile or PDF transmission sbafititute effective execution and delivery of thistrument as to the parties
hereto and may be used in lieu of the original instntrfer all purposes. Signatures of the parties heratsmitted by facsimile or PDF
shall be deemed to be their original signatures fgruaposes.

SECTION 10.10. Force Majeure

In no event shall any of the Trustee, any Paying Ageany Transfer Agent be responsible or liable for failure or dela
in the performance of its obligations arising out o€aused by, directly or indirectly, forces beyorsdcibntrol, including, without
limitation, strikes, work stoppages, accidents, actsasfav terrorism, civil or military disturbances, nuar@r natural catastrophes or acts
of God, and interruptions, loss or malfunctions of tigi, communications or computer (software and hardveame)ces; it being
understood that each of the Trustee, Paying AgenTeamasfer Agent shall undertake commercially reasonefiidets to resume
performance as soon as practicable under the circucestan

SECTION 10.11. _U.S.A. PATRIOT Act

In order to comply with the laws, rules, regula@nd executive orders in effect from time to tapplicable to
banking institutions, including, without limitatipthose relating to the funding of terrorist adtas and money laundering, including
Section 326 of the USA PATRIOT Act of the Unitectes (“Applicable Law”)the Trustee and Agents are required to obtainfyy
record and update certain information relatinghdividuals and entities which maintain a businesationship with the Trustee and
Agents. Accordingly, each of the parties agreertwvide to the Trustee and Agents, upon their refgfues) time to time such
identifying information and documentation as mayaleilable for such party in order to enable thestee and Agents to comply
with Applicable Law.

[Signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdThird Supplemental Indenture to be duly exedwin
the date and year first written above.

ISSUER:
CELANESE US HOLDINGS LLC
By: /s/ Christopher W. Jensen

Name: Christopher W. Jensen
Title: President
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GUARANTORS:

CELANESE CORPORATION

By: /sl Christopher W. Jensen
Name: Christopher W. Jensen

Title: Senior Vice President, Finance and Interimet
Financial Officer

CELANESE AMERICAS LLC

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

CELANESE ACETATE LLC

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

CELANESE CHEMICALS, INC.

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

CNA HOLDINGS LLC

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

CELANESE INTERNATIONAL CORPORATION

By:  /s/ Christopher W. Jensen
Name: Christopher W. Jensen
Title: Senior Vice President, Finance
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CELTRAN, INC.
By:  /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

CNA FUNDING LLC
By: /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

KEP AMERICAS ENGINEERING PLASTICS,
LLC
By:  /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

TICONA FORTRON INC.
By: /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

TICONA POLYMERS, INC.
By:  /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

TICONA LLC
By: /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

CELANESE GLOBAL RELOCATION LLC
By:  /s/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer
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CELANESE LTD.

CELANESE INTERNATIONAL
By: CORPORATION:;ts general partner
By: /sl Christopher W. Jensen

Name: Christopher W. Jensen
Title: Senior Vice President, Finance
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TRUSTEE:

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:  /s/Stefan Victory

Name:Stefan Victory
Title: Vice President

[Third Supplemental Indenture]




PAYING AGENT:

DEUTSCHE BANK TRUST COMPANY
AMERICAS

By: Deutsche Bank National Trust Company
By:  /s/ Robert S. Peschler

Name: Robert S. Peschler
Title: Vice President

By: /s/ Stanley Burg

Name: Stanley Burg
Title: Vice President
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REGISTRAR AND TRANSFER AGENT:

DEUTSCHE BANK LUXEMBOURG S.A.
By: /s/ David Contino

Name: David Contino
Title: Attorney

By:  /s/ Joe Ferguson

Name: Joe Ferguson
Title: Attorney

[Third Supplemental Indenture]




EXHIBIT |

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO AN
IS REGISTERED IN THE NAME OF BT GLOBENET NOMINEESMITED, AS NOMINEE FOR DEUTSCHE BANK AG, LONDOT
BRANCH, AS DEPOSITARY (THE “DEPOSITARY”) FOR CLEARBREAM BANKING, SOCIETE ANONYME AND EUROCLEAR
BANK, S.A/N.V., WHICH MAY BE TREATED BY THE ISSUR, THE TRUSTEE AND ANY AGENT THEREOF AS OWNER AN
HOLDER OF THIS SECURITY FOR ALL PURPOSES. THIS SERITY IS EXCHANGEABLE FOR SECURITIES REGISTERED IN
THE NAME OF A PERSON OTHER THAN THE DEPOSITARY OR$ NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES
DESCRIBED IN THE INDENTURE, AND MAY NOT BE TRANSFERED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A
NOMINEE OF THE DEPOSITARY, BY A NOMINEE OF THE DERSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE O
THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE ¢
SUCH A SUCCESSOR DEPOSITARY.

CELANESE US HOLDINGS LLC
3.250 % SENIOR NOTES DUE 2019
No.[] €[]

Common No. 1110862:
ISIN No. XS111086214

CELANESE US HOLDINGS LLC, a Delaware limited lialbylicompany, for value received, promises to pay to BT
GLOBENET NOMINEES LIMITED, or registered assigns, thinpipal sum of [ ] Euros (€[ ]) on October 15, 2019

Interest Payment Dates: April 15 and October 15 an@anber 15, 2019.
Regular Record Dates: April 1 and October 1 .

Additional provisions of this Note are set forth on tiker side of this Note.
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IN WITNESS WHEREOF, the Issuer has caused this instrutodye duly executed.

CELANESE USHOLDINGSLLC

By:

Name:
Title:

Dated: []
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AUTHENTICATING AGENT'S CERTIFICATE OF AUTHENTICATIQI
This is one of the Notes of the series designateeithesferred to in the within-mentioned Indenture.

Dated: []

DEUTSCHE BANK LUXEMBOURG SA.
as Authenticating Agent
By:

Authorized Officer
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(Reverse of Note)
3.250 % Senior Note due 2019
1. Interest

CELANESE US HOLDINGS LLC, a Delaware limited lialtyicompany (the “Issuer”), promises to pay interesthen
principal amount of this Note at the rate per annuawshabove. The Issuer shall pay interest semiannualBypoih 15 and October 15 of
each year, commencing April 15, 2015, and on the finaturity date of the Notes. Interest on the Nskedl accrue from the most recent
date to which interest has been paid or duly pral/fde or, if no interest has been paid or duly pded for, from September 24 , 2014
until the principal hereof is due. Interest shalcbenputed on the basis of the actual number of day®ipdtiod for which interest is bei
calculated and the actual number of days from anddima) the last date on which interest was paid omtiies (or September 24, 2014
no interest has been paid on the notes), to but @ixgjuhe next scheduled interest payment date. Theriskal pay interest on overdue
principal and premium, if any, at the rate borndH®/Notes, and it shall pay interest on overdue imséadts of interest at the same rate to
the extent lawful.

2. Method of Payment

The Issuer shall pay interest and additional amoifrdagy, the Notes (except defaulted interest) toRbBesons who are
registered Holders at the close of business on the AprilOctober 1 next preceding the interest paymatet elven if Notes are canceled
after the record date and on or before the intgr@gtnent date (whether or not a Business Day). Holderssuusinder Notes to a Paying
Agent to collect principal payments. The Issuer ghayl principal, premium, if any, and interest in moonéjhe member states of the
European Union that have adopted or that adogitigge currency in accordance with the treaty esthinlg the European Community, as
amended by the Treaty on European Union, that dirtfeeof payment is legal tender for payment of puatid private debts. Payments in
respect of the Notes represented by a Global Sedirmdyding principal, premium, interest and additioaalounts, if any) shall be made
by wire transfer of immediately available funds to #iteounts specified by Deutsche Bank Trust Company Aawerihe Issuer or any
successor depositary. The Issuer will make all paymemespect of a certificated Note (including princigaemium, interest and
additional amounts, if any), at the office of eacli@ Agent, except that, at the option of the Isspayment of interest may be made by
mailing a check to the registered address of each Htiidezof. Such payment will be in Euros.

3. Paying Agent and Registrar

Initially, Deutsche Bank Trust Company Americas it as Paying Agent and Deutsche Bank LuxembourgvBlitact
as Registrar. The Issuer may appoint and change amygPagent or Registrar without notice. The Issueawny of its Subsidiaries may ¢
as Paying Agent or Registrar.

4. Indenture

The Issuer issued the Notes under an Indenture @asé Indentur®), dated as of May 6, 2011, among the Issuer,
Celanese Corporation, a Delaware corporation (fRarent Guarantdj, and the Trustee, as amended with respect to thesNy the
Third Supplemental Indenture dated September 244 g0g “_Third Supplemental Indentubeand, together with the Base Indenture, the *
Indenture’), among the Issuer, the guarantors party thereto' (@w@arantors), Wells Fargo Bank, National Association, as Trustee,
Deutsche Bank Trust Company Americas (until such timesag@essor may be appointed by the Issuer), as paying agd Deutsche
Bank Luxembourg S.A. (until such time as a successorbaappointed by the Issuer), as registrar and traagést, which collectively
constitutes the Indenture governing the Notes. Tmag@f the Notes include those stated in the Indemtudethose made part of the
Indenture by reference to
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the Trust Indenture Act of 1939, as amended as intedfethe date of the Indenture (the “ TIA The Notes include all terms and
provisions of the Indenture, and Holders are refawdtie Indenture and the TIA for a statement of gecms and provisions. This Note is
one of a series of securities designated as the 3.Z&0f6r Notes due 2019 of the Issuer. Capitalized tesed herein have the same
meanings given in the Indenture unless otherwise iraticat

The aggregate principal amount at maturity of theeNethich may be authenticated and delivered undéndenture sha
be unlimited. In addition, the aggregate princigalount of Securities of any class or series which maulieenticated and delivered ur
the Indenture shall be unlimiteprovidedthat such Securities shall rank equally with the Notes

5. Redemption

The Notes are subject to redemption as providedétid®es 3.2 and 3.3 of the Third Supplemental Indentur
6. Sinking Fund

The Notes are not entitled to the benefit of any ratorg redemption or sinking fund.
7. Denominations, Transfer, Exchange

The Notes are in fully registered form without coupamdenominations of €100,000 and integral multiple€1g000 in
excess thereof. A registered Holder may transfer onaxge Notes in accordance with the Indenture. Wmyrsuch transfer or exchange,
the Registrar and the Trustee may require a Hotaleong other things, to furnish appropriate endorseneentansfer documents. No
service charge shall be made for any registratioraofter or exchange, but the Issuer or the Trusteer@ggyre the payment of a sum
sufficient to cover any tax or other governmentalrghahat may be imposed in connection therewith p&scthlty the Indenture. The
Registrar need not register the transfer of or exphamy Notes selected for redemption (except, icéise of a Note to be redeemed in
part, the portion of the Note not to be redeemed} dransfer or exchange any Note for a periotiflays prior to a selection of Notes to
be redeemed.

8. Persons Deemed Owners
The registered Holder of this Note shall be treagetha owner of it for all purposes.
9. Unclaimed Money

Subject to any applicable abandoned property lamphey for the payment of principal or interest heydthe Trustee or a Paying
Agent remains unclaimed for two years, the Trusteeaying Agent, as applicable, shall pay the mondliddssuer upon written request.
Thereafter, Holders entitled to the money must laothe Issuer for payment as general creditors, andrthetee and each Paying Agent
shall have no further liability with respect to sunbnies.

10. Discharge and Defeasance

Subject to certain conditions and limitations settfantthe Indenture, the Issuer may terminate some alf @s obligations
under the Notes and the Indenture if the Issuer dispwith the Trustee money or Euro-Denominated Desigrataernment Obligations
for the payment of principal of, premium, interestl @aditional amounts, if any, on, the Notes to redesnpdr maturity, as the case may
be.
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11. Modification and Waiver

Subject to certain exceptions set forth in the Inaien the Indenture and the Notes may be amendeéfaultimay be
waived, with the consent of the Holders of a majaritprincipal amount of the outstanding Notes. Withootice to or the consent of any
Holder, the Issuer and the Trustee may amend or suppie¢hgelindenture or the Notes to, among other thiog® any ambiguity, defect
or inconsistency.

12. Defaults and Remedies

If an Event of Default occurs (other than an Evdridefault relating to certain events of bankrupiogolvency or
reorganization of the Issuer set forth in the Indexjtand is continuing, the Trustee or the Holders tdast 25% in principal amount of
the outstanding Notes, in each case, by noticeetdsbuer, may declare the principal of, premium, ¥, @md accrued but unpaid interes
all the Notes to be due and payable. If an Eveltedult relating to certain events of bankruptcgoivency or reorganization of the
Issuer occurs, the principal of, premium, if any, aridrest on all the Notes shall become immediately ddepayable without any
declaration or other act on the part of the Trustegny Holders. Under certain circumstances, the H®loiea majority in principal amot
of the outstanding Notes may rescind any such accelenaith respect to the Notes and its consequences.

13. Trustee Dealings with the Issuer

Subject to certain limitations imposed by the TlAe firustee under the Indenture, in its individualmy ather capacity,
may become the owner or pledgee of Notes and may dHeedeal with and collect obligations owed to it bg tssuer or its Affiliates
and, subject to the Indenture, may otherwise dealtivééHssuer or its Affiliates with the same rights itukbhave if it were not Trustee.

14. Guarantees

The Note will be entitled to the benefits of cert@narantees made for the benefit of the Holders.rBede is hereby mas
to the Indenture for a statement of the respectigtgsj limitations of rights, duties and obligations ¢werder of the Guarantors, the
Trustee and the Holders.

15. No Recourse Against Others

No director, officer, employee, incorporator orde of any equity interests in the Issuer or any Guaramall have any liability
for or any obligations, covenants or agreements ofsthiger or the Guarantors under the Notes or thenbode or for any claim based
thereon or otherwise in respect of, or by reason cf) sbligations or their creation. By accepting aéd\Neach holder expressly waives .
releases all such liability. The waiver and releaseaagondition of, and part of the consideration floe execution of the Indenture and the
issuance of the Notes.

16. Authentication

This Note shall not be valid until an authorized aigny of the Trustee or authorizing agent manuatipsithe certificate
authentication on the other side of this Note.

17. Abbreviations

Customary abbreviations may be used in the name ofdahot an assignee, such as TEN COM (=tenants in cojpnmon
TEN ENT (=tenants by the entireties), JT TEN (=joaridnts with rights of survivorship and not as tenemt®mmon), CUST
(=custodian), and U/G/M/A (=Uniform Gifts to Minorscé.
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18. Governing Law

THE INDENTURE AND THIS NOTE SHALL BE GOVERNED BY AR CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF NEW YORK.

19. Common Code and ISIN

Pursuant to a recommendation promulgated by the Cdemth Uniform Security Identification Procedurés kssuer has
caused the Common Code and ISIN to be printed omNthtis and has directed the Trustee to use the Commos &ahiISIN in notices of
redemption as a convenience to Holders. No repregamtatmade as to the accuracy of such number eighprimted on this Note or as
contained in any notice of redemption and reliameg be placed only on the other identification nuralpgaced thereon.

The Issuer will furnish to any Holder of Notes uporiti®n request and without charge to the Holdergyad the Indentur
and a copy of this Note.
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

| or we assign and transfer this Security to

(Print or type assignee’s name, address and zip code)

(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint agent to tearibfs Note on the books of the Issuer. The agentsubstitute another to act for
him.
Date: Your Signature:

(Sign exactly as your name
appears on the face of this Note.)

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guaramdtitution” meeting the requirements of the Registndnich requirements
include membership or participation in the SecuFitgnsfer Agent Medallion Program (* STAMPor such other “signature guarantee
program” as may be determined by the Registrar irtiaddio, or in substitution for, STAMP, all in accartte with the Securities
Exchange Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or any part oksthNote purchased by the Issuer pursuant to Sectiorf th@ dhird Supplemental
Indenture, check the box: ~

If you want to have only part of the Note purchabgdhe Issuer pursuant to Section 4.9 of the Thigp&mental Indenture, state
the amount you elect to have purchased:

€
(multiple of €1,000)
Date:

Your Signature

(Sign exactly as your name
appears on the face of this Note.)

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guarémttitution” meeting the requirements of the Registwhich requirements include
membership or participation in the Security Transfgedt Medallion Program (“ STAMP or such other “signature guarantee program”

as may be determined by the Registrar in additioartan substitution for, STAMP, all in accordancemihe Securities Exchange Act of
1934, as amended.
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SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURI

The initial principal amount of this Global Security€[ ]. The following increases or decreases in this Global Bgtave

been made:
Principal Amount Signature of
Amount of decrease in  Amount of increase  of this Global Security authorized signatory
Date of Principal Amount of  in Principal Amount o following such decrease of Trustee or Debt
Exchange this Global Security this Global Security increase Securities Custodian

Exhibit 1-10




Exhibit 11-A

NOTATION OF SUBSIDIARY GUARANTEE

Each of the undersigned (the “ Subsidiary Guarariydiereby jointly and severally unconditionally gaatees, to the extent set
forth in the Third Supplemental Indenture and suljethe provisions in the Indenture dated as of Ma308.1 (the “ Base Indentut®
among Celanese US Holdings LLC, a Delaware limitedliigltompany (the “ Issu€f), Celanese Corporation, a Delaware corporation
and Wells Fargo Bank, National Association, as trugtee" Truste€’), as amended with respect to the Notes by the Thippemental
Indenture dated September 24 , 2014 (the “ Thigghfmental Indenturd, among the Issuer, the guarantors party thereta"(the
Guarantors) the Trustee, Deutsche Bank Trust Company Americatd @uth time as a successor may be appointed bygsue), as
paying agent, and Deutsche Bank Luxembourg S.A.l(sunth time as a successor may be appointed by the Isssieejjistrar and trans
agent, which collectively constitutes the indentuseegning the Debt Securities (the Base Indentig@naended by the Third
Supplemental Indenture, the “ Indenttlye(a) the due and punctual payment of the priacgd, premium, if any, and interest on the Notes,
when and as the same shall become due and payablbégwhtmaturity, by acceleration or otherwise, the aiod punctual payment of
interest on overdue principal of, premium, if anyd aio the extent permitted by law, interest on tluéeld, and the due and punctual
performance of all other obligations of the Issugh®Holders or the Trustee, and (b) in case of atsnsion of time of payment or
renewal of any Notes or any of such other obligatitime, the same will be promptly paid in full when dueperformed in accordance w
the terms of the extension or renewal, whether adta@aturity, by acceleration or otherwise.

The obligations of the Subsidiary Guarantors to thieléts and to the Trustee pursuant to this Guarantethariddenture are
expressly set forth in Article Six of the Third Sigapental Indenture, and reference is hereby madeettntlenture for the precise terms
and limitations of this Guarantee. Each Holder ofNlo¢e to which this Guarantee is endorsed, by acceptioly Note, agrees to and shall
be bound by such provisions.

[Signatures on Following Pages]
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IN WITNESS WHEREOF, each of the Subsidiary Guarantars caused this Guarantee to be signed by a dblyranetd
officer.

[]

By:

Name:
Title:
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Exhibit 11-B

NOTATION OF PARENT GUARANTEE

For value received, the Parent Guarantor herebglatiety, unconditionally and irrevocably guaranteethe holder of this
Security the payment of principal of, premium, if aagd interest on, the Security upon which this PaBrarantee is set forth in the
amounts and at the time when due and payable wheyhdgclaration thereof, or otherwise, and interesthe overdue principal, premiu
if any, and, to the extent lawful, interest, on sBelturity, to the holder of such Security and thesa on behalf of the Holders, all in
accordance with and subject to the terms and limitatad such Security and Article Xl of the Base IndeaitThis Parent Guarantee will
not become effective until the Trustee or Authaatitity Agent duly executes the certificate of autivation on this Security. This Parent

Guarantee shall be governed by and construed indgaroce with the laws of the State of New York, withcegard to conflict of law
principles thereof.

Dated:

CELANESE CORPORATION

By:

Name:
Title:
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Exhibit 5.1
G I B S O N D UNN Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, NY 10166-0193
Tel 212.351.4000
www.gibsondunn.com

September 24, 2014

Celanese Corporation

Celanese US Holdings LLC

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

Re:Celanese Corporati
Celanese US Holdings LLC
3.250% Senior Notes due 2019

Ladies and Gentlemen:

We have acted as counsel to Celanese US Holdin@s &IDelaware limited liability company (the “ Coany”), its parent,
Celanese Corporation, a Delaware corporation (fRarent Guarantdy and certain subsidiaries of the Company listacAonex A
hereto (together with the Parent Guarantor, the&dr@ntors) in connection with the preparation and filingtiwihe Securities and
Exchange Commission (the * Commissimf a Registration Statement on Form S-3, file 383-193834 (the " Registration
Statement), under the Securities Act of 1933, as amendee {(tSecurities Act), the prospectus included therein, the prospectus
supplement, dated September 10, 2014, filed wghbmmission on September 12, 2014 pursuant to424I&)(2) of the Securiti
Act (the “ Prospectus Suppleméitand the offering by the Company pursuant theet€300,000,000 aggregate principal amount
of the Company’s 3.250% Senior Notes due 2019“(tthates”).

The Notes have been issued pursuant to the Ingefihe “ Base Indenturg dated as of May 6, 2011, among the Company, the
Parent Guarantor and Wells Fargo Bank, Nationabgigsion, as Trustee (the " Trust§eas supplemented by the Third
Supplemental Indenture relating to the Notes (tBaigplemental Indentufeand together with the Base Indenture, the * IridesT’)
dated as of September 24, 2014, among the Comtfenguarantors, the Trustee, Deutsche Bank Trusipdaies Americas, as
paying agent, and Deutsche Bank Luxembourg S.Aggistrar and transfer agent, and are guaranigesdignt to the terms of the
Indenture and the notation endorsed on the NotekdoGuarantors (collectively, the “ Guarantdes

In arriving at the opinions expressed below, weehexamined originals, or copies certified or othisewdentified to our satisfaction
as being true and complete copies of the origimdl)e Base Indenture, the Supplemental IndentheeNotes and the Guarantees
and such other documents, corporate records,icaté$ of officers of the Company and the Guaramod of public officials and
other instruments as we have deemed necessaryisablg to enable us to render these opinionsutregamination, we have
assumed, without independent investigation, theligemess of all signatures, the legal capacitycamdpetency of all natural
persons, the authenticity of all documents subuhibeus as originals and the conformity to original

Brussels « Century City « Dallas « Denver « Dubbiong Kong ¢ London ¢ Los Angeles « Munich ¢« Newrko
Orange County  Palo Alto « Paris « San Francis8ae Paulo « Singapore » Washington, D.C.




GIBSON DUNN

September 24, 2014
Page 2

documents of all documents submitted to us as sopieto any facts material to these opinions, aselrelied to the extent we
deemed appropriate and without independent invashig upon statements and representations of offexed other representative:
the Company and the Guarantors and others.

Based upon the foregoing, and subject to the assmmspexceptions, qualifications and limitatiors ®rth herein, we are of the
opinion that the Notes are legal, valid and bindibtjgations of the Company, enforceable agairs@bmpany in accordance with
their respective terms, and the Guarantees of tied\are legal, valid and binding obligations & @uarantors obligated thereon,
enforceable against such Guarantors in accordaitiog¢heir respective terms.

The opinions expressed above are subject to theniolg additional exceptions, qualifications, liedibns and assumptions:

A. We render no opinion herein as to matters inmghthe laws of any jurisdiction other than thet&taf New
York, the State of Texas and the United StatesméAca and to the extent relevant for our opinibaein, the Delaware General
Corporatlon Law and the Delaware Limited Liabil@pmpany Act. This opinion is limited to the effeftthe current state of the
laws of the State of New York, the State of Texad e United States of America and the Delawanee@e Corporation Law and
the Delaware Limited Liability Company Act and tlaets as they currently exist. We assume no olidigdb revise or supplement
this opinion in the event of future changes in slasts or the interpretations thereof or such facts.

B. The opinions above are subject to (i) the efté@ny bankruptcy, insolvency, reorganization, atorium,
arrangement or similar laws affecting the rightd eemedies of creditors’ generally, including withdimitation the effect of
statutory or other laws regarding fraudulent trarsbr preferential transfers and (ii) general @ples of equity, including without
limitation concepts of materiality, reasonablengesd faith and fair dealing and the possible uiawiity of specific performance,
injunctive relief or other equitable remedies reliss of whether enforceability is considered pr@eeding in equity or at law.

C. We express no opinion regarding the effeatgs of (i) any waiver of stay, extension or usaws or of
unknown future rights, (ii) provisions relatingitalemnification, exculpation or contribution, tetbxtent such provisions may be
held unenforceable as contrary to public policyealeral or state securities laws, (iii) any prawsthat would require payment of
any unamortized original issue discount (includamy original issue discount effectively createdobyment of a fee), (iv) any
purported fraudulent transfer “savings” clause,amy provision waiving the right to object to venneny court, (vi) any agreement
to submit to the jurisdiction of any Federal caur{(vii) any waiver of the right to jury trial.




GIBSON DUNN

September 24, 2014
Page 3

We consent to the filing of this opinion as an éxhio the Parent Guarantor’'s Current Report omF8«, and we further consent
the use of our name under the caption “Validityhaf Securities” in the Registration Statement amdkuthe caption “Legal Matters”
in the Prospectus Supplement. In giving these cuasee do not thereby admit that we are withindaeegory of persons whose
consent is required under Section 7 of the Seesrfict or the rules and regulations of the Commisgromulgated thereunder.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP




ANNEX A

Guarantors
Guarantor State of Formation

Celanese Acetate LLC Delaware
Celanese Americas LLC Delaware
Celanese Chemicals, Inc. Delaware
Celanese Global Relocation LLC Delaware
Celanese International Corporation Delaware
Celanese Ltd. Texas
Celtran, Inc. Delaware
CNA Funding LLC Delaware
CNA Holdings LLC Delaware
KEP Americas Engineering Plastics, LLC Delaware
Ticona Fortron Inc. Delaware
Ticona LLC Delaware
Ticona Polymers, Inc. Delaware

Brussels ¢ Century City * Dallas « Denver « Dubifong Kong ¢ London ¢ Los Angeles « Munich « Newrko
Orange County  Palo Alto « Paris « San Francis8ée Paulo « Singapore « Washington, D.C.



Exhibit 10.1

AMENDMENT AGREEMENT (this “ Amendment), dated as of September 24, 2014, among CELANESRPORATION,
a Delaware corporation (* Holdingy CELANESE US HOLDINGS LLC, a Delaware limitedahility company (the * Compariy)), CELANESE
AMERICAS LLC (f/k/a Celanese Americas Corporatica)Delaware limited liability company (* CALLQ, each Guarantor Subsidiary, the
Lenders party hereto, DEUTSCHE BANK AG, NEW YORK BRCH (“* DBNY "), as administrative agent and as collateral ggeBNY,
Bank of America, N.A., JPMORGAN CHASE BANK, N.A.ITOBANK, N.A., THE ROYAL BANK OF SCOTLAND PLC and I3BC BANK
USA, NATIONAL ASSOCIATION, each as an issuing babiBNY, as swingline lender, and DEUTSCHE BANK SEQURS INC. (“ DBSI
"), to the Credit Agreement, dated as of April 202 (as amended, supplemented, amended and restatterwise modified prior to the date
hereof, the “ Existing Credit Agreeméit among Holdings, the Company, CALLC, DBNY ane thther parties thereto from time to time.
Capitalized terms used and not otherwise definegiinshall have the meanings assigned to theneieiisting Credit Agreement.

WHEREAS, the parties hereto wish to amend the ExgjsEredit Agreement to (i) extend the maturitytted Tranche 2
Revolving Commitments as Extended Maturity Committag(ii) establish additional Tranche 2 Revolvidgmmitments as New Revolving
Facility Commitments, (iii) establish the Term Q-@ans (as defined in Exhibit A) as Refinancing Témmans for the purpose of refinancing the
Term C-2 Loans, and (iv) modify certain of the coaets and other provisions of the Existing Credjteement, in each case, as provided in
Exhibit A,

WHEREAS, each Revolving Lender who executes anigeatslthis Amendment has agreed to extend the iatlate of 100%
of its Tranche 2 Revolving Commitments (the * Exted Tranche 2 Revolving Commitmefit®n such terms as provided in Section 1(a) of thi
Amendment;

WHEREAS, Section 2.25 of the Existing Credit Agresmprovides that the relevant Loan Parties, thmifAitrative Agent and
relevant Lenders may amend the Existing Credit &grent in order to establish any Extended Maturdyn@itments made thereunder;

WHEREAS, certain Revolving Lenders who have exatated delivered this Amendment have agreed to geoadditional
Tranche 2 Revolving Commitments (the “ Additionaaiiche 2 Revolving Commitmerijsunder this Amendment in an aggregate amount fi
such Additional Tranche 2 Revolving Commitment$800,000,000 on the same terms as the Extendedhig@nRevolving Commitments.
After giving effect to this Amendment, the TranchRevolving Commitments of each Revolving Lendexldbe as indicated on Schedule |
hereto;

WHEREAS, Section 2.23 of the Existing Credit Agresnprovides that the relevant Loan Parties, theiAstrative Agent and
relevant New Revolving Facility Lenders may amemel Existing Credit Agreement in order to establglw Revolving Facility Commitments
made thereunder;

WHEREAS, (i) each Term C-2 Lender who executesdeliyers this Amendment as an “Amendment No. 4 @ding Term
Lender” has agreed (x) to convert (1) all of sugrm C-2 Lender’s (each such Term C-2 Lender, amé&Adment No. 4 Converting Term
Lender”) Term C-2 Loans that are Dollar Term Loans outdtag immediately prior to the Amendment No. 4 Effee Date (or such lesser
amount as notified to such Lender in writing by #dministrative Agent prior to the Amendment NcE#ective Date) (the “ Converted Dollar
Term Loans) into Term C-3 Loans that are Dollar Term Loamstbe Amendment No. 4 Effective Date and (1) dlsoch Amendment No. 4
Converting Term Lender’'s Term C-2 Loans that areoHierm Loans outstanding immediately prior to Ameendment No. 4 Effective Date (or
such lesser amount as notified to such Lender itingrby the Administrative Agent




prior to the Amendment No. 4 Effective Date) (th€dnverted Euro Term Loafisnd, together with the Converted Dollar Term Legie “
Converted Term Loari3 into Term C-3 Loans that are Euro Term Loangl@nAmendment No. 4 Effective Date, or (y) to hallef such
Lender’'s Term C-2 Loans outstanding immediatelpmptd the Amendment No. 4 Effective Date prepaitspant to a Post-Closing Settlement
Option (as defined below) and (ii) Deutsche Bank ABw York Branch has executed and delivered tineAdment as (x) the Additional Dol
Term C-3 Lender (the * Additional Dollar Term&Lender”) in respect of its commitment to make Term C-&hse that are Dollar Term Loans
in the aggregate principal amount of $197,654,06{% “ Additional Dollar Term € Commitment) under this Amendment and (y) the
Additional Euro Term C-3 Lender (the “ Additionali® Term G3 Lender’ and, collectively with the Additional Dollar Ter@-3 Lender, the “
Additional Term G3 Lender”) in respect of its commitment to make TernBC.0ans that are Euro Term Loans in the aggregateipal amoun
of €8,500,662.75 (the_* Additional Euro Term33Commitment and, together with the Additional Dollar Term Gc®mmitment, the “
Additional Term G3 Commitments) under this Amendment;

WHEREAS, certain Amendment No. 4 Converting Termders who executed and delivered this Amendmerd bBbacted to
have 100% of the outstanding principal amount afi@oted Term Loans held by each such Amendmen#XBonverting Term Lender prepaid
on the Amendment No. 4 Effective Date and purclgsassignment (which purchase by assignment, aigtien of such Amendment No. 4
Converting Term Lender, may be made by one or raffileates of such Amendment No. 4 Converting Teremder reasonably acceptable to the
Company and the Administrative Agent, as committeseparately by such Amendment No. 4 ConvertingnTleender) a principal amount of
Term C-3 Loans that are Dollar Term Loans and/opHierm Loans, as applicable, committed to seplgratesuch Amendment No. 4
Converting Term Lender (or such lesser amount alétto such Amendment No. 4 Converting Term Lebglehe Administrative Agent) (the “
PostClosing Settlement Optigh;

WHEREAS, Section 2.24 of the Existing Credit Agresmprovides that the relevant Loan Parties, thmifAitrative Agent and
relevant Lenders may amend the Existing Credit &grent in order to establish any Refinancing Terrarlsomade thereunder;

WHEREAS, immediately following the extension of tmaturity of the Tranche 2 Revolving Commitmenig making of the
Additional Tranche 2 Revolving Commitments, the inglor conversion of the Term C-3 Loans and theaiggoceeds thereof, the parties
hereto wish to amend the Existing Credit Agreenemffect such other amendments as described herein

WHEREAS, each Lender (including the Amendment NGofverting Term Lenders, the Additional Term Céhter and the
Revolving Lenders), by executing and delivering thinendment, has consented, to the amendmentsniade to the Existing Credit Agreem
immediately following (it being understood that aximum of $250 million of Additional Tranche 2 Réwing Commitments may be provided
prior to giving effect to the amendments to be miaeleunder and the remaining portion, if any, ef Aldditional Tranche 2 Revolving
Commitments shall be provided immediately followthg making of such amendments) the extensioneofrthturity of the Tranche 2 Revolvi
Commitments, the making of the Additional TranchReXolving Commitments, the making or conversiothef Term C-3 Loans and the use of
proceeds thereof;

WHEREAS, Section 9.08 of the Existing Credit Agresnprovides that the relevant Loan Parties andRéguired Lenders m:
amend the Existing Credit Agreement and the otlmanLDocuments for certain purposes;
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NOW, THEREFORE, in consideration of the premisegt@ined herein and for other good and valuableideration, the recei
and sufficiency of which are hereby acknowledghd,garties hereto, intending to be legally bounelng agree as follows:

Section 1. Amendment .

€)) The Existing Credit Agreement is, effectiveodthe Amendment No. 4 Effective Date (as definetbw), hereby
amended to extend the maturity of the Tranche 2R#&g Facility to October 31, 2018 ( providdsht, if on the 91st day prior to the
Term C-2 Loan Maturity Date there is an aggregatecppal amount of at least $400 million of Term2Q-oans outstanding, the matu
date of the Tranche 2 Revolving Facility shall beoanatically modified, without further notice to action by any party, to be such 91st
day prior to the Term C-2 Loan Maturity Date). TAygplicable Margin for the Tranche 2 Revolving FagiLoans issued pursuant to the
Extended Tranche 2 Revolving Commitments (the ‘eBded Tranche 2 Revolving Lodhshall be the rate per annum set forth below
corresponding to Holdings’ or the Company’s, adiapple, corporate family rating from Moody’s andrporate credit rating from S&P
as of the most recent Calculation Datevidedthat if the then applicable corporate credit rafign S&P is at least one tier higher than
the then applicable corporate credit rating fronolilgs, or vice versa, then the applicable corpocatelit rating for purposes of
determining the Applicable Margin shall correspomdhe higher of the two corporate credit ratinigs purposes of the table below, “/”
shall mean “and” and all ratings assume a stabbetier outlook):

Ratings Eurocurrency Loans ABR Loans
> BBB-/Baa3
1.25% 0.25%
BB+/Bal 1.50% 0.50%
BB/Ba2 1.75% 0.75%
<BB/Ba2 2.00% 1.00%
(b) The RF Commitment Fee for the Extended Trar&Revolving Commitments shall be the rate per ansetfiorth

below corresponding to Holdings’ or the Compangsapplicable, corporate family rating from Moodgisl corporate credit rating
from S&P as of the most recent Calculation Dateyidedthat if the then applicable corporate credit rafimgn S&P is at least one tier
higher than the then applicable corporate cretlitgdrom Moodys, or vice versa, then the applicable corporatditcrating for purpose
of determining the applicable RF Commitment Fedl sloarespond to the higher of the two corporagddrratings (for purposes of the
table below, “/” shall mean “and” and all ratingssame a stable or better outlook):

Ratings Fee
> BBB-/Baa3
0.20%
BB+/Bal 0.25%
BB/Ba2 0.30%
<BB/Ba2 0.35%




All other terms of the Extended Tranche 2 Revol@ammitments will be identical to those of the Talaa 2 Revolving Commitments
outstanding immediately prior to the Amendment Hl&ffective Date. Each Revolving Lender hereby egtbat, after giving effect to
this Amendment, its Tranche 2 Revolving Commitrsrll be in the amount indicated beside such Réwplvender’'s name on
Schedule | hereto. For the avoidance of douls, ribted that no Tranche 2 Revolving Loans are andétg immediately prior to the
Amendment No. 4 Effective Date. The amendmentsyauntsto this Section 1(ahall constitute an Extension Amendment and a New
Commitment Joinder Agreement.

(c) The Existing Credit Agreement is, effectivecishe Amendment No. 4 Effective Date, hereby aredno establish
the Term C-3 Loans as Refinancing Term Loans utigeExisting Credit Agreement having such termseddorth for the Term C-3
Loans in_Exhibit Ahereto. The Additional Dollar Term C-3 Lender hgrelgrees to provide an Additional Dollar TermB@&ommitmen
in the amount of $197,654,061.31 and the Additiéalo Term C-3 Lender hereby agrees to providesanddditional Euro Term C-3
Commitment in the amount of €8,500,662.75. Eadin@fAmendment No. 4 Converting Term Lenders heegjrges that each of their
Converted Term Loans shall be deemed to be Terni.@fs on the Amendment No. 4 Effective Date asrileexd in Exhibit A hereto.
The amendments pursuant to this Section difb)l constitute a Refinancing Term Loan Amendment.

(d) The Existing Credit Agreement is, effectivecfshe date on which each of the conditions deedrib Section 3 shall
have been satisfied and immediately after givifigatfto the amendments described in Sectionsah@)l (b)hereof and the use of
proceeds of the Term C-3 Loans, hereby amendeeleyirth the stricken text (indicated textually fre tsame manner as the following
examplestriekertex)) and adding the blue underlined text (indicatedu@lly in the same manner as the following examiplee
underlined tex) as set forth in Exhibit Aereto (the “ Amended Credit Agreemé&n(it being understood that the amendments sét for
in Exhibit A hereto include certain changes giving effect tokgension Amendment and New Commitment Joindeefgrent
described in Section 1(apove and the Refinancing Term Loan Amendment destin_Section 1(babove). Each of the Lenders party
hereto (including the Amendment No. 4 ConvertingT&enders, the Additional Term C-3 Lender andReolving Lenders) hereby
consents to the amendments described in this Setfi).

Section 2. Representations and Warranties. The Company and Holdings, jointly and severatyresent and
warrant to the Administrative Agent and each ofltbaders (including the Amendment No. 4 Converfiegm Lenders, the Additional Term C-
3 Lender and the Revolving Lenders) that:

@ The execution and delivery of this Amendmentithin each of the Company’s and Holdings’ orgatianal powers
and has been duly authorized by all necessary ma#nal action on the part of each of the Compamy Holdings. This Amendment
has been duly executed and delivered by each @ dngpany and Holdings and constitutes, a legaigaald binding obligation of each
of the Company and Holdings, enforceable in acaordavith its terms, subject to applicable banknypitgsolvency or similar laws
affecting creditors’ rights generally, subject gngral principles of equity and subject to impledenants of good faith and fair dealing.
This Amendment will not (i) violate any Requiremeft_aw in any material respect, (ii) violate th#ides of incorporation, bylaws or
similar organizational documents of any Loan Partyjii) violate or result in a default or requia@y consent or approval under any
indenture, agreement or other instrument bindirgnugmny Loan Party or its property, or give ris@taght thereunder to
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require any payment to be made by any Loan Paxtgp, in the case of this clause (iii), for viddais, defaults or the creation of such
rights that would not reasonably be expected toltr@sa Material Adverse Effect.

(b) After giving effect to this Amendment, the repentations and warranties set forth in Articleflthe Existing Credit
Agreement or in any other Loan Document are trubcamrect in all material respects (except whemh sepresentations and warranties
expressly relate to an earlier date, in which camé representations and warranties shall havethesand correct in all material
respects as of such earlier date).

() After giving effect to this Amendment, no Delfear Event of Default has occurred and is contigui

Section 3. Effectiveness .. This Amendment shall become effective on the ¢tate“ Amendment No. 4 Effective
Date”) on which each of the following conditions shia#lve been satisfied in accordance with the tereretf:

@ the Administrative Agent shall have receivgdefiecuted signature pages hereto from each Loay && (ii)
executed signature pages hereto from Revolving émerdaving an aggregate amount of Tranche 2 Rexphacility Commitments
equal to 100% of the Revolving Credit Facility inisely prior to the Amendment No. 4 Effective Date

(b) the Administrative Agent shall have receiveé@xed signature pages hereto from Lenders carsgitimmediately
after giving effect to the amendments pursuantetiSn 1(ayand_1(b) providedthat such determination of the Required Lenderl sha
be made assuming no more than $250 million of Aaltil Tranche 2 Revolving Commitments have beerigeal at such time), the
Required Lenders;

() the representations and warranties set forBeition zhereof shall be true and correct as of the AmendiNen4
Effective Date;

(d) the Company shall deliver or cause to be dediddegal opinions of (i) Gibson, Dunn & CrutchdrR, as counsel to
the Company, and (ii) in-house counsel of the Campin each case dated the Amendment No. 4 Efie®ite;

(e) the Administrative Agent shall have receivezkgificate, dated the Amendment No. 4 Effectiveeland signed by a
Responsible Officer of each of the Company and iigkl confirming compliance with the conditionsgedent set forth in clause (d) of
this Section 3

® (i) each Lead Arranger in connection with tAisiendment shall have been paid such fees as sathAmanger and
the Company have separately agreed in writing @nth¢ Company shall have paid (x) for the accafreach Lender, a term loan
participation fee equal to 0.05% of the aggregatejpal amount of such Lender’s Converted Termnisdy) for the account of each
Revolving Lender a consent fee equal to 0.10% eftigregate principal amount of such Lender’s TrartRevolving Commitments
(excluding any Additional Tranche 2 Revolving Contments) and (z) for the account of each Revolviagder, a participation fee eq
to 0.15% of the aggregate principal amount of dRetolving Lender’s Additional Tranche 2 Revolvingr@mitments;

-5-




(9) the Company shall have paid all reasonablebpbcket costs and expenses of the Lead Arraragetshe
Administrative Agent in connection with the pregam, negotiation and execution of this Amendmémtl(iding the reasonable fees ¢
expenses of Cahill Gordon & Reindel llp as couts¢he Administrative Agent and the Lead Arrangeasy

(h) the Administrative Agent shall have receivezbanpleted “Life-of-Loan” Federal Emergency Managetm&gency
Standard Flood Hazard Determination with respetiiédViortgaged Property (together with a noticeutispecial flood hazard area
status and flood disaster assistance duly exetwytdae Company and the applicable Loan Party rejatiereto) and, if any such
Mortgaged Property is located in a special flooddnd area, evidence of flood insurance to the éxézuired pursuant to the Credit
Agreement.

Section 4. Post-Closing Covenant . With respect to each existing Mortgage encumbeMortgaged Property,
the Administrative Agent shall have received eaftthe items listed on Schedule 1l within ninety Y@ays after the Amendment No. 4 Effective
Date, unless waived or extended with respect tosaoh item by the Administrative Agent in its sdiscretion.

Section 5. Waiver . The Administrative Agent and the Required Lendeneby waive the prior notice
requirement set forth in Section 2.11(a) of theskixg Credit Agreement in connection with the psapant of Term C-2 Loans made on or prior
to the Amendment No. 4 Effective Date.

Section 6. Counterparts. This Amendment may be executed in any numbeowofiterparts and by different
parties hereto on separate counterparts, eachiohwinen so executed and delivered shall be de¢oee an original, but all of which when
taken together shall constitute a single instrumeativery of an executed counterpart of a sigr@page of this Amendment by facsimile or any
other electronic transmission shall be effectivelels/ery of a manually executed counterpart hereof

Section 7. ApplicableLaw . THISAMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

Section 8. Headings . The headings of this Amendment are for purpo$esference only and shall not limit or
otherwise affect the meaning hereof.

Section 9. Effect of Amendment . Except as expressly set forth herein, (i) thisesiadment shall not by
implication or otherwise limit, impair, constitusewaiver of or otherwise affect the rights and rdieg of the Lenders, the Administrative Agent,
the Collateral Agent, any other Agent, the Issuagk or the Swingline Lender, in each case undeEttisting Credit Agreement or any other
Loan Document, and (ii) shall not alter, modify,ead or in any way affect any of the terms, condgimbligations, covenants or agreements
contained in the Existing Credit Agreement or atheo provision of either such agreement or anyrdtlkan Document. Except as expressly set
forth herein, each and every term, condition, @il@n, covenant and agreement contained in thdiBgi€redit Agreement or any other Loan
Document is hereby ratified and re-affirmed inreipects and shall continue in full force and ¢ffEach Loan Party reaffirms its obligations
under the Loan Documents to which it is party drevalidity of the Liens granted by it pursuantiie Security Documents. This Amendment
shall constitute a Loan Document for purposes efkisting Credit Agreement and from and afterAhgendment No. 4 Effective Date, all
references to the Existing Credit Agreement inlangn Document and all references in the Existingd@rAgreement to “this Agreement,”
“hereunder,” “hereof” or words of like import refarg to the Existing Credit Agreement, shall, uslegpressly provided otherwise, refer to the
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Amended Credit Agreement. Each of the Loan Pahiesby consents to this Amendment and confirmsalhabligations of such Loan Party
under the Loan Documents to which such Loan Par@ygarty shall continue to apply to the Amendest€rAgreement.

[Remainder of page intentionally left blank]




IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed by their respectuthorized officers as of the
day and year first above written.

CELANESE CORPORATION

By: /sl Christopher W. Jensen
Name: Christopher W. Jensen

Title: Senior Vice President, Finance and ChiefaRirial
Officer

CELANESE US HOLDINGS LLC

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Vice President and Treasurer

CELANESE AMERICAS LLC (f/k/a Celanese
Americas Corporation)

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Vice President and Treasurer

CELANESE ACETATE LLC

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Treasurer

CELANESE CHEMICALS, INC.

By: /sl Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Treasurer

[Signature Page to Celanese Amendment]




CNA HOLDINGS LLC (f/k/a CNA HOLDINGS, INC.)

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Vice President and Treasurer

CELANESE INTERNATIONAL CORPORATION

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

CELANESE LTD.

By: CELANESE INTERNATIONAL
CORPORATION as General Partner

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

CELTRAN, INC.

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

CNA FUNDING LLC

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

KEP AMERICA ENGINEERING PLASTICS, LLC

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

[Signature Page to Celanese Amendment]




TICONA FORTRON INC.

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

TICONA POLYMERS, INC.

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

TICONA LLC

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

CELANESE GLOBAL RELOCATION LLC

By: Is/ Chuck B. Kyrish

Name: Chuck B. Kyrish
Title: Treasurer

[Signature Page to Celanese Amendment]




DEUTSCHE BANK AG, NEW YORK BRANCH, as
Administrative Agent

By: /sl Marcus M. Takington

Name: Marcus M. Takington
Title: Director

By: /sl Lisa Wong

Name: Lisa Wong
Title: Vice President

[Signature Page to Celanese Amendment]




DEUTSCHE BANK AG, NEW YORK BRANCH, as
Additional Dollar Term C-3 Lender

By: /sl Marcus M. Takington

Name: Marcus M. Takington
Title: Director

By: /s/ Dusan Lazarov

Name: Dusan Lazarov
Title: Director

DEUTSCHE BANK AG, NEW YORK BRANCH, as
Additional Euro Term C-3 Lender

By: /sl Marcus M. Takington

Name: Marcus M. Takington
Title: Director

By: /s/ Dusan Lazarov

Name: Dusan Lazarov
Title: Director

[Signature Page to Celanese Amendment]




The undersigned Term C-2 Lender hereby execute®\thiendment as an Amendment No. 4 Converting Tegnder and hereby (i) consents to the
replacement or post-closing settlement of its T€A2 Loans into Term C-3 Loans denominated in Dsllar the case of Term C-2 Loans that were Dollar
Term Loans, or Euros, in the case of Term C-2 Lahaswere Euro Term Loans, as set forth below(@honmediately following the making of the Term&

Loans and the use of proceeds thereof, consestgtoother amendments to be made to the ExistiaditChgreement hereunder on the Amendment No. 4
Effective Date:

Conversion of all Term C-2 Loans

O to replace 100% of the outstanding principal amainhe Term C-2 Loans held by such Lender immetjgtrior to the Amendment No. 4
Effective Date with Term C-3 Loans denominated oll&rs, in the case of Term £Loans that were Dollar Term Loans, or Euroshandas
of Term C-2 Loans that were Euro Term Loans, ik principal amount (or such lesser amount adiadtio such Lender in writing by the
Administrative Agent prior to the Amendment No. #d€etive Date).

Post-Closing Settlement Option

O to have 100% of the outstanding principal amodnhe Term C-2 Loans held by such Lender immedjateior to the Amendment No. 4
Effective Date prepaid on the Amendment No. 4 EifecDate and purchase by assignment a principauatof Term C-3 Loans and

denominated in such currency as committed to seglpray the undersigned (or such lesser amountatéal to such Lender by the
Administrative agent).

Existing principal amount of Term C-2 Loans that Bollar Term Loans, if any, held by the undersiyhender immediately prior to the Amendment No. 4
Effective Date: $ .

Existing principal amount of Term C-2 Loans tha Buro Term Loans, if any, held by the undersigreader immediately prior to the Amendment No. 4
Effective Date: € 2.

(Name of Institution)

By:

Name:
Title:

[If a second signature is necessary:

By:

Name:
Title:

For informational purposes only.

For informational purposes only.

[Signature Page to Celanese Amendment - Amendmen ionverting Term Lender]




The undersigned Term C-2 Lender hereby conserteetamendments to be made to the Existing Crediedrgent hereunder on the Amendment No. 4
Effective Date (but, for the avoidance of doubteslaot consent to the conversion of its Term C-&nsato Term C-3 Loans):

Existing principal amount of Term C-2 Loans tha Bollar Term Loans, if any, held by the unders@jhender immediately prior to the Amendment No. 4
Effective Date: $ 5.

Existing principal amount of Term C-2 Loans tha Buro Term Loans, if any, held by the undersignender immediately prior to the Amendment No. 4
Effective Date: € 4.

(Name of Institution)

By:

Name:
Title:

[If a second signature is necessary:

By:

Name:
Title:

For informational purposes only.

For informational purposes only.

[Signature Page to Celanese Amendment - Consehéing Lender]




The undersigned Revolving Facility Lender herebysemts to the amendments to be made to the ExiStiedjt Agreement hereunder.

(Name of Institution)

By:

Name:
Title:

[If a second signature is necessary:

By:

Name:
Title:

[Signature Page to Celanese Amendment - Revolvamgiéer]




Exhibit A

AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of April 2, 2007,
as Amended and Restated
as of September 29, 2010,
as further Amended by Amendment No. 1 on Januarg@332013,
as further Amended by Amendment No. 2 on Augus284;3-a1t2013,
as further Amended by Amendment No. 3 on Septerh®e?013and
a s further Amended by Amendment No. 4 on Septe@he?014

among
CELANESE CORPORATION,
CELANESE US HOLDINGS LLC
and
THE OTHER SUBSIDIARY BORROWERS,
THE LENDERS PARTY HERETO,
DEUTSCHE BANK AG, NEW YORK BRANCH,
as Administrative Agent and Collateral Agent,

and
DEUTSCHE BANK SECURITIES INC.,
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AMENDED AND RESTATED CREDIT AGREEMENT dated as opAl 2, 2007, as amended and restated as of Septe?b
2010 (as amended by Amendment No. 1 on Januar3023 and Amendment No. 2 on August 14, 2013 aridriser amended by Amendment
No. 3 on September 16, 2013, t* Agreement’), among CELANESE CORPORATION, a Delaware corpioraf* Holdings”), CELANESE
US HOLDINGS LLC, a Delaware limited liability compg (the “ Company), CELANESE AMERICAS LLC (f/k/a Celanese Americas
Corporation), a Delaware corporation (* CALI'Y; certain other subsidiaries of the Company fitimme to time party hereto as a borrower, the
LENDERS party hereto from time to time, DEUTSCHE A AG, NEW YORK BRANCH (“ DBNY "), as administrative agent (in such
capacity, the “ Administrative Agefit and as collateral agent (in such capacity, t@ollateral Agent), BANK OF AMERICA, N.A., as
syndication agent (in such capacity, the * Syndicafgent”), CITIGROUP GLOBAL MARKETS INC.HSBC SECURITIES (USA) INC.,
JPMORGAN CHASE BANK, N A. and THE ROYAL BANK OF SCICD.AND PLC as co- documentatlon agents (in such aapa:he “
Documentation Agenty VAN

WITNESSETH

WHEREAS, Holdings, the Company, CALLC and cert@inders are parties to a Credit Agreement, dated Agril 2, 2007 (as
in effect immediately prior to the date hereof lining amendments prior to the date hereof, thgistihg Credit Agreemeri);

WHEREAS, the parties hereto have agreed to amethdestate the Existing Credit Agreement on andesultp the terms and
conditions set forth in the Amendment Agreemenedats of the date hereof (the * Amendment Agreef)erhong the parties hereto;

WHEREAS, it is the intent of the parties heretd thé&s Agreement not constitute a novation of thigations and liabilities
existing under the Existing Credit Agreement odevice repayment of any of such obligations andlitias and that this Agreement amend and
restate in its entirety the Existing Credit Agreenand re-evidence the obligations of the Borroveertstanding thereunder;

NOW, THEREFORE, in consideration of the above psasj the parties hereto hereby agree that on #tatRment Effective
Date (as defined below), the Existing Credit Agreatrshall be amended and restated in its entisetyliws:

ARTICLE |
DEFINITIONS

SECTION 1.01 _Defined Term#s used in this Agreement, the following termalkhave the meanings specified below:

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

“ ABR Loan” shall mean any ABR Term Loan, ABR Revolving LaakBR-€t+toeeanor Swingline Dollar Loan.

“ ABR Revolving Borrowing’ shall mean a Borrowing comprised of ABR Revolvingans.




“ ABR Revolving Loan’ shall mean any Revolving Facility Loan denomimkite Dollars bearing interest at a rate determimgd
reference to the Alternate Base Rate in accordaitbethe provisions of Article I1.

“ ABR Term Loan” shall mean any Dollar Term Loan bearing inteetst rate determined by reference to the AlterBase
Rate in accordance with the provisions of Artidle |

“ Additional Dollar Term Loan$ shall mean any New Term Loans which are not addethy existing Class of then outstanding
Dollar Term Loans as contemplated by Section 2e¢abse such New Term Loans have a different Aggédslargin or repayment schedule
than that applicable to any existing Class of Ddllarm Loans.

“ Additional Euro Term Loan$shall mean any New Term Loans which are not addethy existing Class of then outstanding
Euro Term Loans as contemplated by Section 2.28usecsuch New Term Loans have a different Appleedargin or repayment schedule tt
that applicable to any existing Class of Euro Tewmans.

“ Additional Mortgage’ shall have the meaning assigned to such terneati& 5.10(c).

“ Additional Dollar Term C 2-3 Commitment’ means, with respect to the Additioriabllar Term C-2-3 Lender, its commitmel
to make a Term GZ-3 Loan that is a Dollar Term Loan on the Amendment}éEffective Date in an amount equal t6$268;763-55.
197.654,061.31.

———

“ Additional Dollar Term 3 Lendel! means the Person identified as such in Amendmen# No

“ Additional Euro Term €2-3 Commitmen{’ means, with respect to the Additiori&liro Term C-23 Lender, its commitment to
make a Term C2-3 Loan that is a Euro Term Loan on the AmendmentaNbEffective Date in an amount equal t@&452;568-75.
8,500,662.75.

“ Additional EuroTerm G 2-3 Lender” means the Person identified as such in AmendiNen8-4.

“Additional Term C3 Commitment5s means the Additional Dollar Term& Commitment and the Additional Euro TernBC
Commitment.

“Additional Term C3 Lendef means the Person(s) identified as such in Amendidend.

“ Adjusted LIBO Rate’ shall mean, with respect to any Eurocurrency Being st-the-Creditinked-Bepositdor any Interest
Period, an interest rate per annum (rounded upwénagscessary, to five decimal places ( €4.12345%) in the case of Eurocurrency
Borrowings in Dollars and three decimal placesy( e4.123%) in the case of Eurocurrency Borrowingglros) equal to the result of dividing
(a) the LIBO Rate in effect for such Interest Pey (b) 1.00 minughe Statutory Reserves applicable to such EuroacyrBorrowing, if any.

“ Administrative Agent’ shall have the meaning assigned to such terménrttroductory paragraph of this Agreement.

“ Administrative Agent Feeshall have the meaning assigned to such terneati& 2.12(c).
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“ Affiliate " shall mean, when used with respect to a specRi@on, another Person that directly, or indiyettilough one or
more intermediaries, Controls or is Controlled bysaunder common Control with the Person specified

“ Agents” shall mean DBNY, Bank of America, N.A., HSBC Setias (USA) Inc., JPMorgan Chase Bank, N.A. an@ Royal
Bank of Scotland plc.

“ Agreement’ shall have the meaning assigned to such termerirttroductory paragraph of this Agreement.

“ Agreement Currency shall have the meaning assigned to such terneati@ 9.17(b).

“ Alternate Base Ratéshall mean, for any day, a rate per annum equtide greater of (a) the Prime Rate, (b) the Fédenads
Effective Rate in effect on such day plus 1/2 of 484 (c) the 1-month LIBO Rate in effect on such. disfor any reason the Administrative
Agent shall have determined (which determinaticalldbe conclusive absent manifest error) that itriable to ascertain the Federal Funds
Effective Rate, including the failure of the FeddRaserve Bank of New York to publish rates oritrability of the Administrative Agent to
obtain quotations in accordance with the termseibiethe Alternate Base Rate shall be determindabwi regard to clause (b) of the preceding
sentence until the circumstances giving rise td $onability no longer exist. Any change in the Aftate Base Rate due to a change in the Prime
Rate or the Federal Funds Effective Rate shalffieetese on the effective date of such change @Rhime Rate or the Federal Funds Effective
Rate, respectively.

“ Alternate Pledge Agreemehshall mean a pledge agreement in form and substesasonably satisfactory to the
Administrative Agent and the Company effecting pedge under local law of not in excess of 65%hefissued and outstanding Equity Inter
of a Foreign Subsidiary in support of the Obligai@f the Domestic Subsidiary Loan Party whicthesdwner of such Equity Interests.

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

“ Alternative Currency Equivaleritshall mean, on any date of determination (a) \étspect to any amount in any Alternative
Currency, such amount in the applicable currergywth respect to any amount in Dollars, the eglgnt in applicable Alternative Currency of
such amount, determined by the Administrative Agerit/C Lender, as applicable, pursuant to SectiO3(b) using the Exchange Rate with
respect to such currency at the time in effect uttee provisions of such Section and (c) with respe any amount in Euro, the equivalent in
applicable Alternative Currency of such amountedeined by the Administrative Agent or L/C Lendas,applicable, pursuant to Section 1.03
(b) using the Exchange Rate with respect to suotecay at the time in effect under the provisiohsuch Section.

“ Alternative Currency Letter of Creditshall mean a Letter of Credit denominated in Aftgrnative Currency.

“ Amendment Agreemeritshall have the meaning assigned to such terrnendcitals hereto.

“ Amendment No. T shall mean Amendment No. 1 to this Agreementdiateof January 23, 2013 among Holdings, the
Company, CALLC, DBNY and the Required Lenders.

“ Amendment No. 2 shall mean Amendment No. 2 to this Agreementdateof August 14, 2013 among Holdings, the
Company, CALLC, DBNY and the Required Lenders.




“ Amendment No. 3 shall mean Amendment No. 3 to this Agreementdiateof September 16, 2013 among Holdings, the
Company, CALLC, DBNY and the Required Lenders.

“ Amendment No3-4" shall mean Amendment No. 4 to this Agreement daseof September 24, 2014 among Holdings, the
Company, CALLC, DBNY, the Additional Term-8 Lender and the Lenders and other financial insbins party thereto

“Amendment No. £onvertingTermLender” shall mean each Term @ Lender that provided the Administrative Agent with
counterpart to Amendment N84 executed by sucherm G2 Lender as an “Amendment N&4 ConvertingTermLender” within the time
period specified by the Administrative Agent.

“ Amendment No3-4 Effective Date’ means Septembé&6;2643.

dele 24, 2014

“ Applicable Creditor’ shall have the meaning assigned to such terneati& 9.17(b).

“ Applicable Margin” shall mean with respect to:

(@) [Reserved];

(b) any Loan that is a Tranche 2 Revolving Fgdiloan, the rate set forth below correspondingltddings’ or the Compangy,
as applicable, corporate family rating from Moodgrel corporate credit rating from S&P as of the tmesent Calculation Date
providedthat if the then applicable corporate credit rafimgn S&P is at least one tier higher than the theplicable corporate credit
rating from Moodys, or vice versa, then the applicable corporatditcrating for purposes of determining the applleaiargin shall
correspond to the higher of the two corporate ¢madings(for purposes of the table below, “/” shall meandéaand all ratings assume a
stable or better outlook):

Ratings Eurocurrency Loans ABR Loans

> Ba2BBB- / BB-Baa3 2-251.25% 4-250.25%

Ba2/BB +/Bal 2-561.50% +560.50%

<BB/ Ba2/BB 2751.75% 4+750.75%
<BB/Ba2 2.00% 1.00%




TotatiNet

teverage-Ratio
€toans EurocttrencyLoans ABRtoans

{ehanytearthatis@ierm C-2 Loan, 2.00% with respect to Eurocurrenogiris and 1.00% with respect to ABR Loaasd

(d) ___any Loan that is a Term-8 Loan, 2.25% with respect to Eurocurrency LoarsA5% with respect to ABR Loans

For the purposes of the priciggetsgrid set forth in clause€b ) above, changes in the Applicable Margin resulfiogn

changes in th licable ratinghall become effective on the date (the “ Adjusthiggite”) that is three Business Da
afterthe-date-orwhich-financtat-statements@otice of such change in ratingdslivered to thé-entersparstantto-Seetion-S-Bdlministrative

Aqent bv the Compan\and shaII remam |n effect untll the next changbetceffected pursuant to th|s paragra&bﬁy—ﬁhaﬁetal—statemeﬂts

“ Approved Fund’ shall mean any Person (other than a natural pgtbat is engaged in making, purchasing, holding o
investing in bank loans and similar extensionsredlit in the ordinary course and that is adminedemanaged or advised by a Lender, an
Affiliate of a Lender or an entity (including anviestment advisor) or an Affiliate of such entitatladministers, manages or advises a Lender.

“ Asset Acquisition” shall mean any Permitted Business Acquisitior,dljgregate consideration for which exceetiS:$20.0

million.

“ Asset Dispositiorf shall mean any sale, transfer or other dispasitip Holdings or any Subsidiary to any Person othen
Holdings or any Subsidiary to the extent othervpisemitted hereunder of any asset or group of rélassets (other than inventory or other assets
sold, transferred or otherwise disposed of in tfinary course of business) in one or a serieslafed transactions, the Net Proceeds from
which exceed $5-640.0million.

“ Assignment and Acceptanéeshall mean an assignment and acceptance entdrelyi a Lender and an assignee, and accepte
by the Administrative Agent and the Company (ifuiegd by such assignment and acceptance), sulabaiithe form of Exhibit Aor such
other form as shall be approved by the Administeatigent.

“ Available Amount” shall mean, on any date of determination, an arhequal to (a) 50% of Consolidated Net Income of
Holdings for the period commencing on the first dayhe fiscal quarter in which the Original Effiet Date occurred and ending on the last day
of the then most recent fiscal quarter or fiscaryas applicable, for which financial statemegtgired to be delivered pursuant to Section 5.04
(a) or




Section 5.04(b), and the related certificate remplito be delivered pursuant to Section 5.04(c)e liween received by the Administrative Agent
(or, in the case that Consolidated Net Income dichgeriod is a deficit, minus 100% of such defigitus(b) the aggregate net cash proceeds
and the fair market value, as determined in godH By the board of directors of Holdings, of prageand marketable securities received by
Holdings after the Original Effective Date (x) frdime issue or sale (other than to Holdings or anysfliary or to an employee stock ownership
plan or trust established by the Company or anysilidry) of Equity Interests of Holdings or any &atrCompany so long as such net proceeds
are simultaneously contributed to the equity ofdituds (other than Disqualified Stock and Permitiedle Securities), and/or (y) from
contributions (other than from Holdings or any Sdiasy) to the capital of Holdings (other than admitions in the form of Disqualified Stock
and other than Permitted Cure Securities), fifishe amount by which the aggregate principalamdgor accreted value, if less) of Indebtedr

of Holdings or any Subsidiary is reduced on Holdingpnsolidated balance sheet upon the conversierahange after the Original Effective
Date of that Indebtedness for Equity Interestsgothan Disqualified Stock) of Holdings, plus thet nash proceeds received by Holdings at the
time of such conversion or exchange, if any, lagsamount of any cash, or the fair market valugngfproperty (other than such Equity
Interests), distributed by Holdings upon such cosioa or exchange, pli{d) 100% of the aggregate net cash proceeds retbiveloldings or a
Subsidiary on or after the Original Effective D&tam (i) Investments permitted by clause (II) oé throviso to Section 6.04(b), whether through
interest payments, principal payments, dividendstioer distributions and payments, or the saletleeradisposition (other than to Holdings or a
Subsidiary) thereof made by Holdings and its Sulsis and (ii) a cash dividend from, or the salbér than to Holdings or a Subsidiary) of the
Equity Interests of, an Unrestricted Subsidiarygath case to the extent not otherwise includébimsolidated Net Income of Holdings for such
period,_pluge) in the event of any Subsidiary Redesignatioa fair market value, as determined in good faythhie board of directors of
Holdings, of the Investments of Holdings and théssdiaries in such Unrestricted Subsidiary (orhaf &ssets transferred or conveyed, as
applicable) at the time, plyf $ 266-6225.0million, minus(g) the aggregate amount of any Investments madiant to clause (Il) of the
proviso to Section 6.04(b) or Section 6.04(l)(iNce the Original Effective Date, min{is) the aggregate amount of any dividends declared
pursuant to Section 6.06(e) since the Original &iife Date, minugi) the aggregate amount of any payments of praigipade pursuant to
Section 6.09(b)(l) since the Original Effective Bat

“ Available Revolving Unused Commitmehshall mean, with respect to a Revolving Facilignder at any time, an amount
equal to the amount by which (a) such Revolvinglffatender's Revolving Facility Commitment witlespect to the applicable Class of
Revolving Facility Commitments at such time exce@@Jshe Revolving Facility Credit Exposure of suRevolving Facility Lender with respect
to the applicable Class of Revolving Credit Fagitommitment at such time.

“ Back-Stop Arrangementsshall mean, collectively, Letter of Credit Backs Arrangements and Swingline Back-Stop
Arrangements.

“BAS-shattmeanBanc-of-AmeriearSeettittestLC.

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

“ Borrower” shall mean and include (i) the Company, as the lsorrower under the Term Loan Facilitg€tBorroweiand a
Revolving Borrower, (ii) CALLCasa-ctBoerrowerands a Revolving Borrower and (iii) each other sulasidthat is designated as a Revolving

Borrower.

“ Borrower Representativeshall mean the Company.
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“ Borrowing " shall mean a group of Loans of a single Type wrdgingle Facility and made on a single date emtthe case of
Eurocurrency Loans, as to which a single Interesiol is in effect.

“ Borrowing Minimum” shall mean (a) in the case®fctBetrowirtga Term Borrowing and/or a Revolving Facility Boriogy
denominated in Dollars, $5.0 million, (b) in theseaof a Term Borrowing or Revolving Facility Borring denominated in Euros, €3.0 million,
(c) in the case of a Swingline Dollar Borrowing 5000 and (d) in the case of a Swingline Euro &weimg, €500,000.

“ Borrowing Multiple” shall mean (a) in the case @fEtBerrowirt:a Term Borrowing or a Revolving Facility Borrowing
denominated in Dollars, $1.0 million, (b) in theseaof a Term Borrowing or Revolving Facility Borriog denominated in Euros, €600,000, (c)
in the case of a Swingline Dollar Borrowing, $5@0@&nd (d) in the case of a Swingline Euro Borrayi500,000.

“ Borrowing Request shall mean a request by a Borrower in accordavittethe terms of Section 2.03 and substantiallghin
form of Exhibit B-1.

“ Business Day shall mean any day that is not a Saturday, Sund@yher day on which commercial banks in New YGity
are authorized or required by law to remain clogedyidedthat (a) when used in connection with a Eurocurydran, the term “Business Day”
shall also exclude any day on which banks are pehdor dealings in deposits in the applicableeney in the London interbank market, (b)
when used in connection with a Loan denominatdfliros, the term “Business Day” shall also excluge day on which the TARGET payment
system is not open for the settlement of paymenEuros and (c) when used in connection with aglcett Credit denominated in an Alternative
Currency, the term “Business Day” shall also exelady day on which banks are closed for foreigmange business in the principal financial
center of the country of such currency.

“ CAG " shall mean Celanese GmbH (f/k/a Celanese AGnapany organized under the laws of Germany.

“ Calculation Dat€ shall mean (a) the last Business Day of eacmcdaemonth, (b) each date (with such date to bsoresbly
determined by the Administrative Agent) that isasrabout the date of (i) a Borrowing Request olma@rest Election Request with respect to
Revolving Facility Loan denominated in Euros, (i issuance of a Euro Letter of Credit (iii) thstiance of an Alternative Currency Letter of
Credit or (iv) a request for a Swingline Euro Baving and (c) if an Event of Default under Sectiof1{b) or (c) has occurred and is continuing,
any Business Day as determined by the Administaiigent in its sole discretion.

“ CALLC " shall have the meaning assigned to such terménrtroductory paragraph of this Agreement.

“ CAM " shall mean the mechanism for the allocation amdhange of interests in the Loans, participationisatters of Credit
and collections thereunder established under A&ricl

“ CAM Exchang€’ shall mean the exchange of the Lenders’ intenasigided for in Section 10.01.
“ CAM Exchange Daté shall mean the first date after the Original Effee Date on which there shall occur (a) any event

described in paragraph (h) or (i) (other than aawsd) thereof) of Section 7.01 with respect ty &orrower or (b) an acceleration of Loans
pursuant to Section 7.01.




“ CAM Percentagé shall mean, as to each Lender, a fraction, expless@ decimal, of which (a) the numerator shathlbesun
of (i) the Dollar Equivalent, determined using fBiechange Rates calculated as of the CAM Exchange, Dathe aggregate Obligations owed to
such Lender (||) the Revolvmg L/C Exposure if/aaf such Lender (Iess unrelmbursed L/C Disbursemimcluded thereinjithe-SH€

y aind (iii ) the Swingline Exposure, if any, of st
Lender, |n each case |mmed|ately prior to the CAMH?ange Date, and (b) the denominator shall beuheof (i) the Dollar Equivalent,
determined using the Exchange Rates calculatetithe @AM Exchange Date, of the aggregate Obligetiowed to all the Lendergind(ii) the
aggregate Revolvrng L/C Exposure of aII the Lenrﬂkers;s unre|mbursed L/C Disbursements includecethanefi-the-aggregate-€+/C

MER irip each case immediately prior to the CAM ExcleaBate;

providedthat, for purposes of cIause (a) above, the Olitigatowed to a Swingline Lender will be deemedtoahclude any Swingline Loans
except to the extent provided in clause {&){i ) above.

“ Canadian Dollar$ or “ C$ " shall mean lawful money of Canada.

“ Capital Expenditures shall mean, for any Person in respect of anyqugrthe aggregate of all expenditures incurredua s
Person during such period that, in accordance W8GAAP, are or should be included in “additionptoperty, plant or equipment” or similar
items reflected in the statement of cash flowsushsPerson.

“ Capital Lease Obligationtsof any Person shall mean the obligations of dRehson to pay rent or other amounts under any
lease of (or other arrangement conveying the tiglise) real or personal property, or a combinati@neof, which obligations are required to be
classified and accounted for as capital leasesh@ieence sheet of such Person under US GAAP angdufposes hereof, the amount of such
obligations at any time shall be the capitalizesant thereof at such time determined in accordaniteUS GAAP.

“ Captive Insurance Subsidiarieshall mean Celwood Insurance Company and Elweosdrance Limited, and any successor to
either thereof to the extent such successor catesifa Subsidiary.

“ Cash Collateralizé shall mean to pledge and deposit with or delteethe Administrative Agent, for the benefit of the
Administrative Agent, Issuing Bank and/or Swinglicender (as applicable) and the Revolving Faciliyders, as collateral for L/C Obligatio
obligations in respect of Swingline Loans, or oatigns of Revolving Facility Lenders to fund pagations in respect of either L/C Obligations
or Swingline Loans (as the context may require3haar deposit account balances in an aggregateraraqual to 105% of such L/C Obligations
or Swingline Loans or, if an Issuing Bank or SwinglLender benefiting from such collateral shalesgin its sole discretion, other credit
support, in each case pursuant to documentatitorim and substance reasonably satisfactory tdéptdministrative Agent and (b) the
applicable Issuing Bank(s) and/or the Swinglinedean(as applicable).* Cash Collatetahall have a meaning correlative to the forega@ngd
shall include the proceeds of such cash collaterdlother credit support.

“ Cash Interest Expengeshall mean, with respect to Holdings and the &liages on a consolidated basis for any period,
Interest Expense for such period, less the sura)qgidy-in-kind Interest Expense or other noncadrdst Expense (including as a result of the
effects of purchase accounting), (b) to the extesitided in Interest Expense, write-offs of or #mortization of any financing fees paid by, or
on behalf of, Holdings or any Subsidiary, includswgh fees paid in connection with the Transaaiwh prepayment premiums and costs paid in
connection with the Transaction, (c) write-offsonfthe amortization




of debt discounts, if any, or fees in respect oafvixgreements and (d) cash interest income of Hgtdand its Subsidiaries for such period;
providedthat Cash Interest Expense shall exclude any fingrfees paid in connection with the Transactianafay refinancing of any
Indebtedness incurred in connection therewith éoetktent that such financing fees are paid wittptieeeeds from such refinancing
Indebtedness) or any amendment of this Agreemampam entering into a Permitted Receivables Fimanci

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

(@) atany time, (i) Holdings shall fail to owdirectly or indirectly, beneficially and of recqrtl00% of the issued and
outstanding Equity Interests of the Company ordihajority of the seats (other than vacant seatshe board of directors of Holdings
shall at any time be occupied by Persons who weithar (A) nominated by the board of directors aldihgs nor (B) appointed by
directors so nominated; or

(b) any Person or group (within the meaning oleRL3d5 of the Exchange Act as in effect on the Origlfiéctive Date) she
own beneficially (within the meaning of such Ruldiyectly or indirectly, in the aggregate Equitydrests representirigp50 % or more
of the aggregate ordinary voting power represehtetie issued and outstanding Equity Interestsadidgs.

“ Change in Law’ shall mean (a) the adoption of any law, ruleegulation after the Original Effective Date, (byarange in
law, rule or regulation or in the official interpagion or application thereof by any Governmentathfority after the Original Effective Date or
compliance by any Lender or Issuing Bank (or, famposes of Section 2.15(b), by any lending offiteuxh Lender or by such Lender’s or
Issuing Bank’s holding company, if any) with anyitten request, guideline or directive (whether ot Imaving the force of law) of any
Governmental Authority made or issued after thgyiQal Effective Date provided that, notwithstanding anything hereirhi® contrary, (x) the
DoddFrank Wall Street Reform and Consumer Protectionafd all requests, rules, guidelines or directiheseunder or issued in connection
therewith and (y) all requests, rules, guidelinediectives promulgated by the Bank for Internagibsettlements, the Basel Committee on
Banking Supervision (or any successor or similéinauity) or the United States requlatory authositi;m each case pursuant to Basel I, shall in
each case be deemed to B€aange in Lawvl, regardless of the date enacted, adopted or issued

“ Charges’ shall have the meaning assigned to such terneati& 9.09.




“ Class” shall mean, (i) with respect to any Loan, whethigch Loan is a Tranche 2 Revolving Facility LoaffermcS+oeana
Term C-2 Loana Term G3 Loan,an Additional Dollar Term Loan or Additional Eur@fim Loan belonging to a separate Class in accoedanc

with Section 2.23(a), a Refinancing Term Loan desigd as part of a particular Class pursuant ttide2.24(b) or an Extended Maturity Loan
designated as part of a particular Class purseah?b6(a) and (ii) with respect to any Commitmevtiether such Commitment is a Tranche 2
Revolving Commitment, a Refinancing Term Commitmemnan Extended Maturity Commitment.

“ Code” shall mean the Internal Revenue Code of 198@nasnded from time to time.

“ Collateral” shall mean all the “Collateral” as defined in &gcurity Document and shall also include the Magtgl Properties
and any other property subject or purported touiiest from time to time to a Lien under any Segubiocument.
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“ Collateral Agent’ shall have the meaning given such term in theothictory paragraph of this Agreement.

“ Collateral and Guarantee Requirememghall mean the requirements that:

(@) inthe case of any Person that is a ForRyolving Borrower, the Collateral Agent shall hageeived, unless it has
waived such requirement for such Foreign RevolBogower (for reasons of cost, legal limitationssach other matters as deemed
appropriate by the Administrative Agent), a coupéet of a Foreign Pledge Agreement by the diremmtacompany of such Foreign
Revolving Borrower with respect to all of the Equiitterests owned by such parent company in suckigio Revolving Borrower,
providedthat the Equity Interests of a Foreign RevolvingrBaer shall not have to be so pledged if suchgeedould result in
materially adverse tax or legal consequences tdiklgd and its Subsidiaries (as determined by Hgklin good faith);

(b) in the case of any Person that becomes aeBitrSubsidiary Loan Party after the Original Efifee Date, the Collateral
Agent shall have received, no later than 30 datgs afich Person has become a Domestic Subsidiany Rarty, (i) a Supplement to the
U.S. Collateral Agreement duly executed and dedidem behalf of such Person and (ii) if such Pecsans Equity Interests of a Forei
Subsidiary organized in a jurisdiction that, agsuit the law of any such jurisdiction, cannot keglged, or require additional actions for
the enforcement, under local applicable law toGb#ateral Agent under the U.S. Collateral Agreetniéithe Collateral Agent
reasonably requests, a counterpart of an AltelPlgigge Agreement with respect to such Equity Istsréprovidedhat in no event shall
more than 65% of the issued and outstanding vdngty Interests of any Foreign Subsidiary or Qiamieign Subsidiary, including
pursuant to a U.S. Collateral Agreement, be pledgegcure Obligations of Domestic Loan Partiegly éxecuted and delivered on
behalf of such Subsidiary;

(c) all the Equity Interests that are acquirgdlioan Party (other than a Foreign Revolving Baer) after the Original
Effective Date shall be pledged pursuant to the Gdlateral Agreement or the Holdings Agreemestthe case may be, or, to the ex
representing Equity Interests in a Foreign Revgh\Borrower, a Foreign Pledge Agreement, as appéogprovidedthat in no event
shall more than 65% of the issued and outstanditigy Equity Interests of any Foreign Subsidianurasi-Foreign Subsidiary,
including pursuant to a U.S. Collateral Agreeméaetpledged to secure Obligations of Domestic Laanié);

(d) the Collateral Agent shall have receivectaltificates or other instruments (if any) represey all Equity Interests requir
to be pledged pursuant to any of the foregoinggraphs, together with stock powers or other insémits of transfer with respect thereto
endorsed in blank, in each case to the extent neagprequested by counsel to the Lenders, or stiwdr action shall have been taken as
required under applicable law to perfect a secimiigrest in such Equity Interests as reasonalgjyested by counsel to the Lenders;

(e) all Indebtedness of Holdings and each Sidgithaving an aggregate principal amount thatehBsllar Equivalent in
excess of $6-615.0million (other than intercompany current liabilgiencurred in the ordinary course) that is owingy Domestic
Loan Party shall be evidenced by a promissory apgn instrument and shall have been pledged potrsnighe U.S. Collateral
Agreement, and the Collateral Agent shall haveivedeall such promissory notes or instruments, ttogrewith note powers or other
instruments of transfer with respect thereto eretbis blank;

-11 -




() all documents and instruments, includingfdmih Commercial Code financing statements, requinethw or reasonably
requested by the Collateral Agent to be executled, fregistered or recorded to create the Lietenited to be created by the Security
Documents (in each case, including any supplentkatsto) and perfect such Liens to the extent reduiy, and with the priority
required by, the Security Documents, shall have leaecuted, filed, registered or recorded or dedigdd¢o the Collateral Agent for filing,
registration or the recording concurrently with popomptly following, the execution and deliveryazch such Security Document,
subject to the exceptions and exclusions set forthe Security Documents;

(g) the Collateral Agent shall have received@linterparts to each Mortgage with respect to &smttgaged Property subject
thereto duly executed and delivered by the recanten of such Mortgaged Property, (ii) policy orip@s of title insurance, at the
Borrowers’ expense, issued by a nationally recaghiitle insurance company insuring (subject thhswrvey exceptions for the
Mortgaged Properties as the Collateral Agent mageghe Lien of each Mortgage as a valid firshLoe the Mortgaged Property
described therein, free of any other Liens excegeaamitted by Section 6.02, together with suctoesements, coinsurance and
reinsurance as the Collateral Agent may reasomallyest, (iii) except for any Mortgaged Propertyhwespect to which the Collateral
Agent shall not require such a survey and, otherwidy to the extent required to obtain the titdiqy insurance referred to in clause
above, a survey of each Mortgaged Property sutjextMortgage (and all improvements thereon) wisall) dated (or redated) not
earlier than six months prior to the date of delbereof unless there shall have occurred wishirmonths prior to such date of
delivery any exterior construction on the site wfts Mortgaged Property, in which event such suslefl be dated (or redated) after the
completion of such construction or if such condinrcshall not have been completed as of suchafadelivery, not earlier than 20 days
prior to such date of delivery, (2) certified bytburveyor (in a manner reasonably acceptablestéddministrative Agent) to the
Administrative Agent, the Collateral Agent and thie insurance company insuring the Mortgage cnplying in all respects with the
minimum detail requirements of the American LantieTAssociation as such requirements are in effadhe date of preparation of st
survey and (4) sufficient for such title insuramoenpany to remove all standard survey exceptiamm fhe title insurance policy relati
to such Mortgaged Property or otherwise reasonatitgptable to the Collateral Agent, (iv) with regde each Mortgaged Property,
each Loan Party shall have made notificationssteggions and filings to the extent required by amdccordance with Governmental
Real Property Disclosure Requirements applicabgutih Mortgaged Property, (v) such legal opiniand @ther documents as the
Collateral Agent may reasonably request with resfgeany such Mortgage or Mortgaged Property, §pmpleted Federal Emergency
Management Agency Standard Flood Hazard Determimatith respect to each Mortgaged Property andl &feal Property Officer’s
Certificate with respect to each Mortgaged Propsutyject to a Mortgage; and

(h) each Loan Party shall have obtained all nedteonsents and approvals required to be obtdiyatin connection with (A)
the execution, delivery and performance of all Sigcldocuments (or supplements thereto) to whidh & party and (B) the granting by
it of the Liens under each Security Document tochtii is party.

“ Commitments’ shall mean (a) with respect to any Lender, suehder's commitment to make Term Loans under Se&ioh
(a) or Section 2.23(a), Revolving Facility CommitmheRefinancing Term Loan Commitmenrnd/orExtended Maturity Commitmentsietor
Ereditbinket-Commitmentand (b) with respect to any Swingline Lender, itdrgline Dollar Commitment or Swingline Euro Commgint, as
applicable.
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“ Commodity Exchange A¢tmeans the Commaodity Exchange Act (7 U.S.C. 84eqt), as amended from time to time, and any
successor statute.

“ Company” shall have the meaning assigned to that terrheriritroductory paragraph of this Agreement.

“ Confidential Information Memorandufishall mean the Confidential Information Memoranddated March 2007 provided to
prospective Lenders in connection with this Agreetnas modified or supplemented.

“ Consolidated Debt at any date shall mean the sum of (without daian) (i) all Indebtedness consisting of Capitabke
Obligations, Indebtedness for borrowed money addbtedness in respect of the deferred purchase gfrjgroperty or services (and not
including any indebtedness under letters of cigqglito the extent undrawn or (y) if drawn, to theéest reimbursed within 10 Business Days &
such drawing) of Holdings and its Subsidiaries aeieed on a consolidated basis on such date pjumnff Receivables Net Investment.

“ Consolidated First Lien Senior Secured Deht any date shall mean any Consolidated Debtrseldoy a Lien that is not

contractually subordinated to any other Lien sexpany Consolidated Debt, excluding, however, uplt20,395,000 aggregate principal amc
of conditional or installment sale industrial reuerand pollution control bonds of the Subsidiagkisting on the Original Effective Date (to the
extent outstanding at the time of determination).

etable

“ Consolidated Net Incomieshall mean, with respect to any Person for amjogethe aggregate of the Net Income of such
Person and its subsidiaries for such period, aonaalidated basis; providedhowever, that

(i) any net after-tax extraordinary, specialt{ie extent reflected as a separate line itema@mnaolidated income statement
prepared in accordance with US GAAP on a basisistems with historical practices), unusual or nectrring gain or loss (less all fees
and expenses relating thereto) or income or expenslearge including, without limitation, any seaece expense, and fees, expenses or
charges related to the transactions contemplatékeofimendment Agreement, the issuance of the Semisecured Notes, any offering
of Equity Interests of Holdings, any Investmentsition or Indebtedness permitted to be incuhretunder (in each case, whether or
not successful), including all fees, expenses,gag®grprepayment premiums or other costs or changenitrol payments related to the
Transaction (including, without limitation, all Tigaction Costs), in each case shall be excludeglidadthat each non-recurring item
will be identified in reasonable detail in the cdiapce certificate delivered pursuant to SectidE),

(i) any net after-tax income or loss from distioued operations and any net after-tax gain €8 tm disposal of discontinued
operations shall be excluded,

(i) any net after-tax gain or loss (less ak$ and expenses or charges relating theretdjutttible to business dispositions or
asset dispositions other than in the ordinary eafdusiness (as determined in good faith by Hhgisli shall be excluded,
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(iv) any net after-tax income or loss (lesfedis and expenses or charges relating theretijugittble to the early
extinguishment of indebtedness shall be excluded,

(v) (A) the Net Income for such period of anyd®a that is not a subsidiary of such Person, atrithaccounted for by the
equity method of accounting, shall be included dalthe extent of the amount of dividends or disttions or other payments in respect
of equity paid in cash (or to the extent conveitgd cash) to such Person or a subsidiary theremdspect of such period, but excluding
any such dividend, distribution or payment in resmé equity that funds a JV Reinvestment, andtf)Net Income for such period st
include any dividend, distribution or other paymentespect of equity in cash received from anys®eiin excess of the amounts
included in clause (A), but excluding any suchdirid, distribution or payment that funds a JV Restment,

(vi) the Net Income for such period of any sdtesily of such Person shall be excluded to the éxiterh the declaration or
payment of dividends or similar distributions byBsubsidiary of its Net Income is not at the ddtdetermination permitted without
any prior governmental approval (which has not badgtained) or, directly or indirectly, by the opéwa of the terms of its charter or a
agreement, instrument, judgment, decree, orddutstaule, or governmental regulation applicabléhat subsidiary or its stockholders,
unless such restriction with respect to the payroédividends or in similar distributions has béegally waived (_providethat the net
loss of any such subsidiary shall be included)vigled that such Net Income shall be included to the éxard only to the extent) such
subsidiary may (without violation of law or bindilgntractual arrangements) make loans and/or adgdndts parent corporation
(which corporation may in turn dividend, loan andddvance the proceeds of such loans or advandssparent corporation and so on
for all parents until reaching the Company) anttsahe Company,

(vii) Consolidated Net Income for such periodlshot include the cumulative effect of a chang@aécounting principles
during such period,

(viii) an amount equal to the amount of Tax Bisttions actually made to the direct or indirectders of its Equity Interests in
respect of the net taxable income allocated by @hkon to such holders for such period to theneftimded by the Company shall be
included as though such amounts had been paidtasétaxes directly by such Person,

(ix) anyincrease in amortization or depreciativ any one-time noncash charges (such as puctiapeocess research and
development or capitalized manufacturing profitnmentory) resulting from purchase accounting inreection with any acquisition that
is consummated prior to or after the Original Hifiex Date shall be excluded, and

(X) net after-tax income or loss attributablehte Fraport Transaction shall be excluded, incligdbut not limited to, any gain
or loss recognized on the sale of the land anddostirred to (a) prematurely terminate leasingregements at the existing Kelsterbach
site, (b) certify products produced at the new nfiacturing facility for existing customers, (c) tnanew employees, (d) run the new and
existing manufacturing facilities in parallel, f@pve offices and laboratories from the existinglitées to the new facilities and (f) retain
existing employees.

For purposes of this definition, calculations oftéa-tax” amounts shall refer to the statutory tate and not the effective tax rate.

Any effects from the election by Holdings and itSidiaries of Mark-to-Market Pension Accountingcampared to Holdings’ and its
Subsidiaries’ pension accounting policy immediafaigceding the election
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of Mark-to-Market Pension Accounting and the effestess of Amendment No. 1 shall be excluded frioencalculation of “Consolidated Net
Income”, including, without limitation, for any Hiical periods that are covered by historicalfiicial statements of Holdings and its
Subsidiaries that are restated to give effect th ®lection, and, solely to the extent such restate is caused by such election, such restatemen
shall be deemed not to result in a Default or Eeémefault under this Agreement.

“ Consolidated Total Assetsshall mean, as of any date, the total assets afiktyd and its consolidated Subsidiaries, detern
in accordance with US GAAP, as set forth on thesobdated balance sheet of Holdings as of such date

“ Control” shall mean the possession, directly or indireatfythe power to direct or cause the directiothefmanagement or
policies of a Person, whether through the ownershimting securities, by contract or otherwised &iControlling” and “ Controlled’ shalll
have meanings correlative thereto.

“ Converted Term Loahimeans each Term € Loan held by an Amendment N&4 Converting Lender on the Amendment
34 Effective Date, immediately prior to the effectiems of Amendment N&4 ; providedthat the amount of such Amendment K.
Converting Lender’s Converted Term Loan may be tleas the amount of Term-2 Loans held by such Amendment N4 Converting
Lender, which lower amount shall be notified tols@enendment No3-4 Converting Lender by the Administrative Agent as #mount of such
Amendment No3-4 Converting Lender’s Converted Term Loan prior t® Amendment Na3-4 Effective Date.

“ Credit Event’ shall have the meaning assigned to such terntiicla IV.

“ Cure Amount’ shall have the meaning assigned to such terneati@& 7.02.
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“ Cure Right” shall have the meaning assigned to such terneati& 7.02.
“DBNY " shall have the meaning assigned to such terthdnrttroductory paragraph of this Agreement.
“ DBSI " shall mean Deutsche Bank Securities Inc.

“ Debtor Relief Laws' shall mean the Bankruptcy Code of the Unitedetaind all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of credjtoreratorium, rearrangement, receivership, insayereorganization, or similar debtor relief
laws of the United States or other applicable dlicisons from time to time in effect and affectitige rights of creditors generally.

“ Default” shall mean any event or condition that upon retiapse of time or both would constitute an Eeridefault.

“ Defaulting Lendef’ shall mean any Revolving Facility Lender thatreasonably determined by the Administrative Agent
(which determination shall, upon reasonable redogsihe Company, be made promptly by the AdmintistesAgent if the Administrative Agent
reasonably determines the conditions set forthvbaloply), (a) has failed to perform any of its fimglobligations hereunder, including in resj
of its Revolving Facility Loans or participationsriespect of Letters of Credit or Swingline Loanghin three Business Days of the date reqt
to be funded by it hereunder unless such obligasidhe subject of a good faith dispute, (b) hasfied the Company or the Administrative
Agent that it does not intend to comply with itediing obligations hereunder or has made a puldteistent to that effect with respect to its
funding obligations hereunder or under other agezgmin which it commits to extend credit generakgept to the extent any such obligation is
the subject of a good faith dispute, (c) has faieithin three Business Days after request by tmiistrative Agent (which request the
Administrative Agent shall make if reasonably restad by the Company), to confirm in a manner sattsfy to the Administrative Agent that it
will comply with its funding obligations except the extent subject to a good faith dispute, oh@$, or has a direct or indirect parent company
that has, (i) become the subject of a proceedidgmuany Debtor Relief Law, (ii) had a receiver, senvator, trustee, administrator, assignee for
the benefit of creditors or similar Person chargétl reorganization or liquidation of its businessa custodian appointed for it, or (iii) taken i
action in furtherance of, or indicated its congenapproval of or acquiescence in, any such pdingeor appointment (unless, in each case,
Revolving Facility Lender has confirmed it will cqig with its obligations hereunder and the Compdhg, Administrative Agent and each
Issuing Bank is reasonably satisfied that such Reg Facility Lender is able to continue to perfoits obligations hereunder); provided that a
Lender shall not be a Defaulting Lender solely biyue of the control of or ownership or acquisitiohany equity interest in that Lender or any
direct or indirect parent company thereof by a Goreental Authority.

“ Designated Asset Saléshall mean those proposed asset sales of the @onget forth on Schedule 1.01(b)

“ Designation Investment Valdeshall have the meaning assigned to such tertndrdéefinition of “Unrestricted Subsidiary” in
this Section 1.01.

“Designated NoiCash Consideratidmmeans noftash consideration received in connection withsaaBition pursuant to
Section 6.05(a), (d), (1) or (h) that is designaasddesignated NeGash Consideration pursuant to a certificate oésp@nsible Officer, setting
forth the fair market value of such ron
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cash consideration and the basis of such valuétibich fair market value will be deemed reducedh®s/fair market value of the portion of the
noncash consideration converted to cash within oneltatcheighty (180) days following the consummatibthe applicable disposition).

“ Disqualified StocK’ shall mean, with respect to any Person, any Eduaterests of such Person which, by their termdbyothe
terms of any security into which they are convéetitr for which they are putable or exchangealglejpon the happening of any event, mature
or are mandatorily redeemable (other than as & iefsa Change in Control or a sale of all or sahgglly all of such Persos’assets), pursuant
a sinking fund obligation or otherwise, or are &dable in whole or in part, in each case priohtodate 91 days after the TermzZ3 Loan
Maturity Date; provided however, that if such Equity Interests are issued to day for the benefit of employees of any Parent Camyyor its
Subsidiaries or by any such plan to such employsees) Equity Interests shall not constitute Disijieal Stock solely because they may be
required to be repurchased by the Parent Compaity Subsidiaries in order to satisfy applicabkegory or regulatory obligations.

“ Documentation Agent$shall have the meaning assigned to such termarintroductory paragraph of this Agreement.

“ Dollar Equivalent’ shall mean, on any date of determination (a) wétspect to any amount in Dollars, such amounty(tt)
respect to any amount in Euros, the equivalentdhalls of such amount, determined by the AdministeaAgent or the applicable Issuing Bank,
as applicable, pursuant to Section 1.03(a) usiad=tithange Rate with respect to such currencyedtrtie in effect under the provisions of such
Section and (c) with respect to any amount dena@ihizn any Alternative Currency, the equivalenbivllars, determined by the Administrative
Agent or the applicable Issuing Bank, as the camglme, pursuant to Section 1.03(a) on the badiseoExchange Rate (determined in respect of
the most recent Calculation Date) for the purclwidgollars with respect to such Alternative Curngmat the time in effect under the provisions
of such Section.

“ Dollar Letter of Credif’ shall mean a Letter of Credit denominated in Bl

“ Dollar Term Loan” shall mean each Term Loan denominated in Dollars.

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

“ Domestic Loan Partiesshall mean at any time Holdings, the Company @ach Domestic Subsidiary Loan Party.

“ Domestic Subsidiary of any Person shall mean a Subsidiary of suckd?ethat is not (a) a Foreign Subsidiary or (b) a
subsidiary of a Foreign Subsidiary.

“ Domestic Subsidiary Loan Partshall mean each Guarantor Subsidiary.

“ Domestic Swingline Borrowet shall mean each Revolving Borrower that is n&baeign Subsidiary that has been designated
to the Administrative Agent in writing by the Conmyaas a Domestic Swingline Borrower, providhdt (x) its Maximum Credit Limit will
remain unchanged and (y) there shall not be mare tivo Domestic Swingline Borrowers at any time pralsided, further, that the Company
may revoke any such designation as to any sucloiPatsa time when no Swingline Loans are outstangtirsuch Person.
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“ EBITDA " shall mean, with respect to Holdings and the &lises on a consolidated basis for any periog,Gbnsolidated
Net Income of Holdings and the Subsidiaries folhsperiodplus (a) the sum of (in each case without duplicatiod &nthe extent the respective
amounts described in subclauses (i) through (xihisfclause (a) reduced such Consolidated Netntedor the respective period for which
EBITDA is being determined):

(i) provision for Taxes based on income, prdit€apital of Holdings and the Subsidiaries fartsperiod, including, without
limitation, state, franchise and similar taxes [sas the Texas franchise tax and Michigan sing&niess tax) (including any Tax
Distribution taken into account in calculating Colidated Net Income),

(i) Interest Expense of Holdings and the Sulbsids for such period (net of interest incomediach period of Holdings and its
Subsidiaries other than the cash interest incontieeo€aptive Insurance Subsidiaries),

(iii) depreciation and amortization expensesiofdings and the Subsidiaries for such period,

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

(v) any other noncash charges (but excludingsatci charge which requires an accrual of, or b mserve for, anticipated
cash charges for any future period); provitieat, for purposes of this subclause (v) of thisisk (a), any noncash charges or losses shal
be treated as cash charges or losses in any sadgspriod during which cash disbursements attitietthereto are made,

(vi) the minority interest expense consistinghaf subsidiary income attributable to minority ibgjinterests of third parties in
any non-Wholly Owned Subsidiary in such periodmy prior period, except to the extent of dividedéslared or paid on Equity
Interests held by third parties,

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

(viii) the amount of any expense to the exteabaesponding amount is received in cash by argnlRarty from a Person otl
than Holdings or any Subsidiary of Holdings undey agreement providing for reimbursement of anyhsexpense provided such
reimbursement payment has not been included imrdétimg EBITDA (it being understood that if the aomts received in cash under
any such agreement in any period exceed the anobenpense in respect of such period, such exeeesiats received may be carried
forward and applied against expense in future psjio

(ix) turnaround costs and expenses to the ektesited as, and included in computing for thequeeixpended, Capital
Expenditures, and

(x) any net losses resulting from currency Swgpeements entered into in the ordinary courseusfriess relating to
intercompany loans among or between Holdings aradiprof its Subsidiaries to the extent that the inehamount of the related Swap
Agreement does not exceed the principal amouriteofelated intercompany loan;

minus(b) the sum of (in each case without duplicatiod emthe extent the respective amounts describsedhinlauses (i) to (iv) of this clause
increased such Consolidated Net Income for theemse period for which EBITDA is being determined)
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(i) the minority interest income consisting absidiary losses attributable to the minority egjiniterests of third parties in any
non-Wholly Owned Subsidiary,

(i) noncash items increasing Consolidated Mebime of Holdings and the Subsidiaries for suciopebut excluding any suu
items (A) in respect of which cash was received prior period or will be received in a future perior (B) which represent the reversal
of any accrual of, or cash reserve for, anticipagegh charges in any prior period),

(i) the cash portion of “straight-line” renkgense which exceeds the amount expensed in respgath rent expense, and

(iv) any net gains resulting from currency Swageements entered into in the ordinary courseusfrigess relating to
intercompany loans among or between Holdings aradigrof its Subsidiaries to the extent that the inehamount of the related Swap
Agreement does not exceed the principal amourteofdlated intercompany loan.

Any effects resulting from the election of Holdirgsd its Subsidiaries of Mark-to-Market Pension dwtting as compared to Holdings’
and its Subsidiaries’ pension accounting policy edmtely preceding the election of Mark-to-MarketBion Accounting and the effectiveness
of Amendment No. 1 shall be excluded from the datten of “EBITDA”, including, without limitationfor any historical periods that are
covered by historical financial statements of Hoti and its Subsidiaries that are restated toeffeet to such election, and, solely to the extent
such restatement is caused by such election, sgtitement shall be deemed not to result in a Refakvent of Default under this Agreement.

“ EMU Legdislation” shall mean the legislative measures of the Elangénion for the introduction of, changeover to or
operation of the Euro in one or more member staftédse European Union.

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

“ Environmental Laws shall mean all applicable laws (including comniaw), rules, regulations, codes, ordinances, orders
decrees, judgments, injunctions, or binding agregsiesued, promulgated or entered into by any @onental Authority, relating in any way
the protection of the Environment, preservationeatamation of natural resources, the generati@amagement, Release or threatened Relee
or exposure to, any Hazardous Material or to heaithsafety matters (to the extent relating taheironment or exposure to Hazardous
Materials).

“ Equity Interests of any Person shall mean any and all shareggstg, rights to purchase, warrants, options, gjpatiion or
other equivalents of or interests in (however destigd) equity of such Person, including any preféatock, convertible preferred equity
certificate (whether or not equity under local laafy limited or general partnership interest amgllanited liability company membership
interest.

“ ERISA " shall mean the Employee Retirement Income Seciét of 1974, as the same may be amended fromttirtiene.
“ ERISA Affiliate ” shall mean any trade or business (whether omuatrporated) that, together with Holdings, the @amy or

a Subsidiary, is treated as a single employer ufidetion 414(b) or (c) of the Code, or, solelygarposes of Section 302 of ERISA and Section
412 of the Code, is treated as a single employegeusection 414 of the Code.
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“ ERISA Event” shall mean (a) any Reportable Event; (b) wittpees to a Plan, the failure to satisfy the minimfumding
standard of Section 412 of the Code or SectiondB®RISA, whether or not waived; (c) the filing guant to Section 412(d) of the Code or
Section 303(d) of ERISA (or Section 412(c) of thed€ and Section 302(c) of ERISA, as amended bpémsion Protection Act of 2006) of an
application for a waiver of the minimum fundingredard with respect to any Plan, the failure to makés due date a required installment ur
Section 412(m) of the Code (or Section 430(j) ef @ode, as amended by the Pension Protection Af0#) with respect to any Plan or the
failure to make any required contribution to a Nartiployer Plan; (d) the incurrence by Holdings, @wmpany, a Subsidiary or any ERISA
Affiliate of any liability under Title IV of ERISAwith respect to the termination of any Plan; (&) thceipt by Holdings, the Company, a
Subsidiary or any ERISA Affiliate from the PBGCaplan administrator of any notice relating to @temtion to terminate any Plan or to app
a trustee to administer any Plan under Section 40&£RISA, (f) the incurrence by Holdings, the Canp, a Subsidiary or any ERISA Affiliate
of any liability with respect to the withdrawal partial withdrawal from any Plan or MultiemploydaR; or (g) the receipt by Holdings, the
Company, a Subsidiary or any ERISA Affiliate of amtice, or the receipt by any Multiemployer Plaonfi Holdings, the Company, a Subsid
or any ERISA Affiliate of any notice, concerningetimposition of Withdrawal Liability or a determiian that a Multiemployer Plan is, or is
expected to be, insolvent or in reorganizationhimithe meaning of Title IV of ERISA.

“Euro” or “ € " shall mean the single currency of the Europeaiok/as constituted by the treaty establishing thefean
Community being the Treaty of Rome, as amended fiom to time and as referred to in the EMU Legisla

“ Euro Equivalent’ shall mean, on any date of determination, (ajwéspect to any amount in Euros, such amountyi¢h)
respect to any amount in Dollars, the equivaleriiunos of such amount, determined by the AdmirtisgaAgent or the applicable Issuing Bank,
as applicable, pursuant to Section 1.03(a) usiad=tithange Rate with respect to such currencyeofittiie in effect under the provisions of such
Section and (c) with respect to any amount denam@iha any Alternative Currency, the equivalenEuros, determined by the Administrative
Agent or the applicable Issuing Bank, as the casg e, pursuant to Section 1.03(a) on the badiseoExchange Rate (determined in respect of
the most recent Calculation Date) for the purclid€euros with respect to such Alternative Curreatthe time in effect under the provisions of
such Section.

“ Euro Letter of Credit shall mean a Letter of Credit denominated in Buro

“ Euro Term Loart shall mean each Term Loan denominated in Euros.

“ Eurocurrency Borrowing shall mean a Borrowing comprised of Eurocurrehogns.

“ Eurocurrency Loafi shall mean any Eurocurrency Term Laamr Eurocurrency Revolving LoasrEtroettreney-Etoan

“ Eurocurrency Revolving Borrowingshall mean a Borrowing comprised of EurocurreRegyolving Loans.

“ Eurocurrency Revolving Loahshall mean any Revolving Facility Loan bearingiegt at a rate determined by reference tc
Adjusted LIBO Rate in accordance with the provisiof Article 11.
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“ Eurocurrency Term Loahshall mean any Term Loan bearing interest at@adatermined by reference to the Adjusted LIBO
Rate in accordance with the provisions of Artidle |

“ Event of Default’ shall have the meaning assigned to such terneatié 7.01.
“ Exchange Act shall mean the Securities Exchange Act of 1934raended.

“ Exchange Raté shall mean on any day, for purposes of deterngitire Dollar Equivalent, Euro Equivalent or Altetinia
Currency Equivalent of any other currency, the etehich such other currency may be exchangeddotars, Euros or any Alternative
Currency (as applicable), as set forth on Bloombb@rguch currency at the time of such determimatio the event that such rate does not ay
on Bloomberg the Exchange Rate shall be deternbgedference to such other publicly available smrfor displaying exchange rates as may
be agreed upon by the Administrative Agent anddbmpany, or, in the absence of such an agreementt,BBxchange Rate shall instead be the
arithmetic average of the spot rates of exchandgeeoAdministrative Agent in the market where @seign currency exchange operations in
respect of such currency are then being conduateat,about 10:00 a.m., Local Time, on such dat¢hie purchase of Dollars, Euros or any
Alternative Currency (as applicable) for delivamotBusiness Days later; providétht if at the time of any such determination,day reason,
no such spot rate is being quoted, the Adminisiafigent may, in consultation with the Company, aisg reasonable method it deems
appropriate to determine such rate, and such detetion shall be prima facie evidence thereof.

“ Excluded Indebtedne$sshall mean all Indebtedness permitted to be imcliunder Section 6.01.

“ Excluded Swap Obligatioh means, with respect to any Guarantor Subsidiagy Savap Obligation if, and to the extent that,
or a portion of the Guarantee of such Guarantosilidry of, or the grant by such Guarantor Subsydid a security interest to secure, such
Swap Obligation (or any Guarantee thereof) is aobees illegal under the Commodity Exchange Actryr ralle, regulation or order of the
Commodity Futures Trading Commission (or the ajgpion or official interpretation of any thereof) biytue of such Guarantor Subsidiary’s
failure for any reason to constitute an “eligibtentract participant” as defined in the CommaoditycEange Act and the regulations thereunder at
the time the Guarantee of such Guarantor Subsidiatlye grant of such security interest becomescgffe with respect to such Swap Obligat
If a Swap Obligation arises under a master agreegmmerning more than one swap, such exclusion apply only to the portion of such Swap
Obligation that is attributable to swaps for whizith Guarantee or security interest is or becohegsi.

“ Excluded Taxe$ shall mean, with respect to the Administrativeesy any Lender, any Issuing Bank or any othepient of
any payment to be made by or on account of angatiin of a Borrower hereunder, (a) income or frésetaxesTaxesimposed on (or
measured by) its net income by the jurisdictionarrttie laws of which such recipient is organizethawhich its principal office is located or, in
the case of any Lender, in which its applicablelieg office is located, (b) any branch profitsTax or any similatexTax that is imposed by
any jurisdiction descnbed in clause (a) abexe, () in the case of a Lender (other than an assignesiant to a request by a Borrower under
Section 2.19(b)), any y-tHdnited Stategederal withholding Taxother than &nited States federalithholdingtex
Taxlevied upon any amounts payable to such Lendergpact of any interest in any Loan acquired by sgctder pursuant to Section 10.01)
that is in effect and would apply to amounts pagdtd@reunder to such Lender at the time such Ldretmmes a party to this Agreement (or
designates a new lending office) or is attributablsuch Lender’s failure to comply with SectioaZe) with respect to such Loans except to the
extent that such Lender (or its assignor, if ang} wntitled, at the time of designation of a navdieg office
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(or assignment), to receive additional amounts feoBorrower with respect to atynited States fedetavithholdingtexTax pursuant to Section
2.17(a)and (d) any United States federal withholding Tapdsed pursuant to FATCA

“ Existing Credit Agreemeritshall have the meaning assigned to such termdmécitals of this Agreement.

“ Existing Excluded Subsidiaryshall mean each Subsidiary listed_on Schedul&(t)( so long as the representation and
warranty in Section 3.08(c) remains true with respe such Subsidiary.

“ Existing Facility” shall have the meaning assigned to such terneai&@ 2.25(a).

“ Existing Letter of Credit shall mean each letter of credit or bank guargméwiously issued for the account of the Company o
any of its subsidiaries by a Person that was o®tiiginal Effective Date an L/C Lender (or an Afile of such Person) to the extent such letter
of credit or bank guaranty (a) was outstandinghenQriginal Effective Date and (b) is listed on &dhle 2.05(a)

“ Extended Maturity Commitmentsshall have the meaning assigned to such terneatiéh 2.25(a).

“ Extended Maturity Loan%shall have the meaning assigned to such terneati&h 2.25(a).

“ Extending Lendef shall have the meaning assigned to such terneati& 2.25(b).

“ Extension Amendmeritshall have the meaning assigned to such terneati@ 2.25(c).

“ Extension Electiori shall have the meaning assigned to such terneati& 2.25(b).

“ Extension Maximum Amourit shall have the meaning assigned to such terneatiéh 2.25(b).

“ Extension Requestshall have the meaning assigned to such terneati& 2.25(a).

“ Eacility ” shall mean the respective facility and commitnsautilized in making Loans and credit extensiongheder, it being
understood thatas of theRestatermerAmendment No. £ffective Date, there atéreetwo facilities, i.e., the Term Loan Facilityandthe

Revolving Facilityarethe-St+actity

“EATCA” means Sections 1471 through 1474 of the Code, the afate of the Amendment No. 4 Effective Dateafor
amended or successor version that is substantieatyparable and not materially more onerous to cpmjih), any current or future requlations
or official interpretations thereof, any applicabieergovernmental agreements between aWéh jurisdiction and the United States with res
thereto; any law, regulations, or other officialdance enacted in a ndhS. jurisdiction relating to an intergovernmergglteement related
thereto, and any agreements entered into purso&edtion 1471(b)(1)
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of the Code as of the date of the Amendment Ndfekcfive Date (or any amended or successor vethians substantively comparable and not
materially more onerous to comply with).

“ Federal Funds Effective Rateshall mean, for any day, the weighted averagended upward, if necessary, to the next 1/100
of 1%) of the rates on overnight Federal fundsgaations with members of the Federal Reserve Syateanged by Federal funds brokers, as
published on the next succeeding Business Dayé¥dderal Reserve Bank of New York, or, if suck fathot so published for any day whic
a Business Day, the average (rounded upward, dssecy, to the next 1/100 of 1%) of the quotatfonshe day of such transactions received by
the Administrative Agent from three Federal fundskiers of recognized standing selected by it.

“ Eee Letters shall mean (i) that certain Fee Letter dated &mjper 16, 2010, by and among the Company and theBlaok
Runners and (ii) the Administrative Agent’'s Feeteeteferred to in Section 2.12(c).

“ Eees” shall mean the RF Commitment Fees, the L/C Rpdion Feesthe-E+aeitity-Feethe Issuing Bank Fees and the
Administrative Agent Fees.

“ Einancial Officer” of any Person shall mean the Chief Financial €ifj principal accounting officer, Treasurer, Assi$
Treasurer or Controller of such Person.

“ Einancial Performance Covendnghall mean the covenant of Holdings set fort$éction 6.10.

“ Einco” means Celanese International Holdings Luxemb@&uégr.l.

“ Eirst Lien Senior Secured Leverage Rdtighall mean, on any date, the ratio of (a) Constdi&irst Lien Senior Secured Di
as of such date to (b) EBITDA for the relevant TRstiod; providedhat if any Asset Disposition, any Asset Acquigiti@r any similar
transaction or transactions that require a waiveoasent by the Required Lenders under Sectich@.®.05), any Investment the aggregate
amount of which exceeds $15.0 million or incurreaceepayment of Indebtedness (excluding normatdiations in revolving Indebtedness
incurred for working capital purposes and excluding Indebtedness permitted to be incurred by &eéti01 (other than Section 6.01(1)) and
incurred on (but not prior to) the date of deteraion) has occurred, or any part of the businessotdings and its Subsidiaries is designated
discontinued operation to the extent the aggrefgatenarket value of all such designations exce&dds0 million, or any Subsidiary has been
designated as an Unrestricted Subsidiary or angiialoy Redesignation has occurred, in each casegithe relevant Test Period or in the case
of any Asset Acquisition, after the last day of Tresst Period and on or prior to the date as of whicch ratio is being calculated (the period fi
the first day of the Test Period to and includinghsdate of determination being the “ Calculatieni®l”), Consolidated First Lien Senior
Secured Debt and EBITDA shall be determined foréspective Test Period on a Pro Forma Basis fdr sacurrences and designations.

“ Eixed Charge Coverage Ratighall mean, on any date, the ratio of (a) EBITaAthe relevant Test Period to (b) the Fixed
Charges of Holdings for such period; providbkdt if any Asset Disposition or any Asset Acqunsit(or any similar transaction or transactions
that require a waiver or consent by the Requirautlees under Section 6.04 or 6.05), any Investnenaggregate amount of which exceeds
$15.0 million or incurrence or repayment of Indelotess (excluding normal fluctuations in revolvingeébtedness incurred for working capital
purposes and excluding any Indebtedness permdtbd incurred by Section 6.01 (other than Sectiot(@)) and incurred on (but not prior to)
the date of determination) has occurred, or anygfdhe business of Holdings and its Subsidiagefesignated as a discontinued operation
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to the extent the aggregate fair market valuelafuadh designations exceeds $15.0 million, or anysliary has been designated as an
Unrestricted Subsidiary or any Subsidiary Redesigndas occurred, in each case during the relévestt Period, EBITDA and Cash Interest
Expense shall be determined for the respective Hesbd on a Pro Forma Basis for such occurrenueésiasignations.

“ Eixed Charges shall mean, with respect to Holdings for any pdrithe sum of, without duplication:

(1) Cash Interest Expense of Holdings for sustiogl,

(2) all cash dividends paid during such perinchay series of preferred stock of any Subsididtfadings (other than a
Guarantor Subsidiary and net of items eliminatecbinsolidation), and

(3) all dividends paid during such period (exlihg items eliminated in consolidation) on any egf Disqualified Stock of
Holdings or any Subsidiary.

“ Foreign Currency Swap Guarantéeshall have the meaning assigned to such terneai& 6.01(m).

“ Eoreign Lendef shall mean any Lender that is organized undetaivs of a jurisdiction other than the United S¢até
America. For purposes of this definition, the Udit&tates of America, each State thereof and thi@isef Columbia shall be deemed to
constitute a single jurisdiction.

“ Foreign Pledge Agreemehshall mean a pledge agreement with respect t®tbeged Collateral that constitutes Equity
Interests of a Foreign Revolving Borrower, in foamd substance reasonably satisfactory to the €adladgent, that will secure Obligations of
such Foreign Revolving Borrower.

“ Foreign Revolving Borrowet shall mean each Revolving Borrower that is a kpré&ubsidiary.

“ Boreign Subsidiary shall mean any Subsidiary that is incorporatedrganized under the laws of any jurisdiction otifxan
the United States of America, any State theredfi@District of Columbia.

“ Boreign Subsidiary Loan Partyshall mean at any time each Foreign Revolvingr&eer and the Foreign Subsidiary (if any)
that is the direct parent thereof to the exteha# pledged the Equity Interests of such RevolBiogower to secure its Revolving Facility Loa

“ Boreign Swingline Borrowe't shall mean each Foreign Revolving Borrower tred heen designated to the Administrative
Agent in writing by the Company as a Foreign SwimgBorrower, providethat (x) its Maximum Credit Limit will remain unchged and (y)
there shall not be more than two Foreign SwingBoerowers at any time and, providefiirther, that the Company may revoke any such
designation as to any Person at a time when nodlimenLoans are outstanding to such Person.

“ Eraport Transactionsshall mean (i) the relocation of a plant ownedTigona GmbH, a Subsidiary, located in Kelsterbach,
Germany, in connection with a settlement reachel Riaport AG, a German company that operatesithertin Frankfurt, Germany, to
relocate such plant, and the payment to Ticonaimection with such settlement of a total of €65Mion for the costs associated with the
transition of the business from the current logatiad closure of the Kelsterbach plant, as furdescribed in the current report on Form 8-K
filed by the Parent with the SEC on November 29&28nd the exhibits thereto,
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and (i) the activities of Holdings and its Subaiis in connection with the transactions describeause (i), including the selection of a new
site, building of new production facilities andrtsition of business activities.

“ Governmental Authority shall mean any federal, state, local or foreigart or governmental agency, authority,
instrumentality or regulatory or legislative boalyd any group or body charged with setting findraaounting or requlatory capital rules or
standards (including, withotu limitation, the Fri&a Accounting Standards Board, the Bank for Imi¢ional Settlements or the Basel Comm
on Banking Supervision or any successor or simailahority to any of the foregoing)

“ Governmental Real Property Disclosure Requiresieahall mean any Requirement of Law of any GovemtaleAuthority
requiring notification of the buyer, lessee, mogee, assignee or other transferee of any real gyoecility, establishment or business, or
notification, registration or filing to or with angovernmental Authority, in connection with theesdkase, mortgage, assignment or other tre
(including any transfer of control) of any real pesty, facility, establishment or business, ofdlstual or threatened presence or Release in or
into the Environment, or the use, disposal or hiagddf Hazardous Material on, at, under or nearéa property, facility, establishment or
business to be sold leased, mortgaged, assigrtemhaferred.

“ Guaranteé of or by any Person (the_* guarantyrshall mean (a) any obligation, contingent oresthise, of the guarantor
guaranteeing or having the economic effect of guaging any Indebtedness or other obligation ofahgr Person (the_* primary oblig9rin
any manner, whether directly or indirectly, anduing any obligation of the guarantor, directmdirect, (i) to purchase or pay (or advance or
supply funds for the purchase or payment of) sadelbtedness or other obligation (whether arisingitiye of partnership arrangements, by
agreement to keep well, to purchase assets, gsedstities or services, to take{my or otherwise) or to purchase (or to advanaipply fund:
for the purchase of) any security for the paymémstuah Indebtedness or other obligation, (ii) toghase or lease property, securities or services
for the purpose of assuring the owner of such Itetkfess or other obligation of the payment ther@gfto maintain working capital, equity
capital or any other financial statement conditiotiquidity of the primary obligor so as to enaliie primary obligor to pay such Indebtedness
or other obligation, (iv) entered into for the posp of assuring in any other manner the holdessicii Indebtedness or other obligation of the
payment thereof or to protect such holders agésstin respect thereof (in whole or in part) grds an account party in respect of any letter of
credit or letter of guaranty issued to support dndebtedness or other obligation of another Permsio(b) any Lien on any property of the
guarantor securing any Indebtedness (or any egisiit, contingent or otherwise, of the holdetrafebtedness to be secured by such a Lien) of
any other Person, whether or not such Indebtedwesther obligation is assumed by the guarantayided, however, that the term
“Guarantee” shall not include endorsements forembibn or deposit, in either case in the ordinanyrse of business, or customary and
reasonable indemnity obligations. The amount of @ograntee obligation of any guarantor shall berggkto be an amount equal to the stat
determinable amount of the Indebtedness in reggehich such Guarantee is made or, if not statedeterminable, such guarantor’s maximum
reasonably anticipated liability in respect thera®fdetermined by the Company in good faith. Tha teguaranteé as a verb shall have a
corresponding meaning.

“ Guarantor Subsidiaryshall mean each Domestic Subsidiary of the Compaith an exception for Celwood Insurance
Company (a Captive Insurance Subsidiary), eachtiBgiExcluded Subsidiary and any Special PurposeeiRables Subsidiary and with such
other exceptions as are satisfactory to the Adnatise Agent.
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“ Hazardous Material$shall mean all pollutants, contaminants, wastBemicals, materials, substances and constituents,
including, without limitation, explosive or radidae substances or petroleum or petroleum distiladsbestos or asbestos containing materials,
polychlorinated biphenyls or radon gas, of any reatubject to regulation or which can give riséability under any Environmental Law.

“ Holdings” shall have the meaning assigned to such termédnrtroductory paragraph of this Agreement.

“ Increased Amount Dateshall have the meaning assigned to such terneati@ 2.23.

“ Incurrence Ratio$ shall mean (i) a First Lien Senior Secured LegerRatio of less than 4.50 to 1.00 and (ii) a Figbdrge
Coverage Ratio of greater than 2.00 to 1.00.

“ Indebtedness of any Person shall mean, without duplication,gtobligations of such Person for borrowed mar{gy all
obligations of such Person evidenced by bonds,detes, notes or similar instruments, (c) all adfigns of such Person under conditional sale
or other title retention agreements relating tqprty purchased by such Person ( provithed where the rights, remedies and recourse of the
seller or lender under such agreement in the edfesefault are limited to repossession or saleuohgroperty, only the lesser of the amount of
such obligation and the fair market value of suapprty shall constitute Indebtedness), (d) allgatiions of such Person issued or assumed as
the deferred purchase price of property or sernicesincluding any contingent earn-out paymentfxad earn-out payments unless not paid
when due, and other than trade liabilities, curesmounts, and intercompany liabilities and otlirailar obligations (but not any refinancings,
extensions, renewals or replacements thereof) ingtwithin 365 days after the incurrence thereaf simbursement obligations in respect of
trade letters of credit obtained in the ordinaryirse of business with expiration dates not in excé865 days from the date of issuance (x) to
the extent undrawn or (y) if drawn, to the exteagtaid in full within 10 Business Days of any sucawing), (e) all Guarantees by such Person of
Indebtedness of others, (f) all Capital Lease Gitligns of such Person, (g) all payments that sechdh would have to make in the event of an
early termination, on the date Indebtedness of B&rhon is being determined, in respect of outstgrewap Agreements, (h) except as prov
in clause (d) above, the principal component obhkligations, contingent or otherwise, of such Bemss an account party in respect of letters of
credit and (i) the principal component of all okligpns of such Person in respect of bankers’ aaoeps. The Indebtedness of any Person (x)
shall include the Indebtedness of any partnershiphich such Person is a general partner, othertththe extent that the instrument or
agreement evidencing such Indebtedness expresstg the liability of such Person in respect théraad (y) shall exclude any Indebtedness of
a third party that is not an Affiliate of Holdings any of its Subsidiaries and that is attributablsupply or lease arrangements as a result of
consolidation under ASC 810-10 or attributableaicetor-pay contracts that are accounted for in @rasimilar to a capital lease under ASC
840-10 or ASC 840-40 in either case so long asu@h supply or lease arrangements or such takeyocontracts are entered into in the ordit
course of business, (ii) the board of directorklofdings or the applicable Subsidiary has apprauedsuch supply or lease arrangement or any
such take-or-pay contract and (iii) notwithstandamything to the contrary contained in the defamtof EBITDA, the related expense under any
such supply or lease arrangement or under anytallekor-pay contract is treated as an operatingresgpthat reduces EBITDA.

“ Indemnified Taxe$ shall mean all Taxes other than Excluded Taxes.

“ Indemnitee” shall have the meaning assigned to such terneati@ 9.05(b).

“ Installment Dat€' shall have the meaning assigned to such terneati@ 2.10(a).

-26 -




“ Intercreditor Agreemeritshall mean an intercreditor agreement entereglimtonnection with a Permitted Receivables
Financing in form and substance reasonably satesfato the Administrative Agent.

“ Interest Election Reque$tshall mean a request by a Borrower to convedomtinue a Term Borrowingor Revolving
Betrowirgor-€LtBorrowing in accordance with Section 2.07.

“ Interest Expenséshall mean, with respect to any Person for amjopethe sum of (a) net interest expense of swerkdn for
such period on a consolidated basis, includinth@)amortization of debt discounts, (ii) the anmation of all fees (including fees with respect to
Swap Agreements) payable in connection with tharienice of Indebtedness to the extent includedtarést expense, (iii) the portion of any
payments or accruals with respect to Capital L€dsayations allocable to interest expense andddmmissions, discounts, yield and other fees
and charges incurred in connection with any PeechiReceivables Financing which are payable to &ngda other than Holdings, the Company
or a Subsidiary Loan Party and (b) capitalizedredgeexpense of such Person during such periotydirg, however, (A) amortization or write-
off of Indebtedness issuance costs, commissioas,dad expenses and prepayment premiums and @&)stsistomary commitment,
administrative and transaction fees and charges(@ntermination costs or termination paymentsespect of Swap Agreements and Permitted
Receivables Financings. For purposes of the foregdk) gross interest expense shall be deternafted giving effect to any net payments m
or received and costs incurred by Holdings andSillesidiaries with respect to Swap Agreements anbh{grest Expense shall exclude any
interest expense on Indebtedness of a third paatyig not an Affiliate of Holdings or any of itsilSsidiaries and that is attributable to supply or
lease arrangements as a result of consolidatioartmt-46ASC 81010 or attributable to take-or-pay contracts that aeoanted for in a
manner similar to a capital lease ung€F—6+8-ASC 84010 or ASC 84910in either case so long as the underlying obligatiander any such
supply or lease arrangement or under any suchdakey contract are not treated as Indebtednegssoailed in clause (y) of the second
sentence of the definition of Indebtedness.

“ Interest Payment Dateshall mean (a) with respect to any Eurocurrenogi, the last day of the Interest Period applicable
the Borrowing of which such Loan is a part andhia case of a Eurocurrency Borrowing with an IrgeReriod of more than three months’
duration, each day that would have been an Int®&gnent Date had successive Interest Periodsesf thonths’ duration been applicable to
such Borrowing and, in addition, the date of arfinescing or conversion of such Borrowing with orat Borrowing of a different Type and (b)
with respect to any ABR Loan (including any SwingliLoan), the last day of each of the following thenMarch, June, September and
December.

“ Interest Period shall mean (a) as to any Eurocurrency Borrowthg,period commencing on the date of such Borrowingn
the last day of the immediately preceding InteResiod applicable to such Borrowing, as applicadfel ending on the numerically
corresponding day (or, if there is no numericatiyresponding day, on the last day) in the calentarth that is 1, 2, 3 or 6 months thereafter (or
(x) such shorter period as to which the AdministeAgent may agree in its sole discretion or (y)hie case of Term Borrowings or Revolving
Facility Borrowings, 9 or 12 months, if at the timfkthe relevant Borrowing, all relevant Lenderskeanterest periods of such length available),
as the Borrower Representative, on behalf of tidicgble Borrower, may elect, or the date any Eunemncy Borrowing is converted to an ABR
Borrowing in accordance with Section 2.07 or refaigrepaid in accordance with Section 2.09, 2r1®.b1 and (b) as to any Swingline Euro
Borrowing, the period commencing on the date ohdBorrowing and ending on the day that is desighateéhe notice delivered pursuant to
Section 2.04 with respect to such Swingline Euror®sing, which shall not be later than the sevatdi thereafter; providechowever, that if
any Interest Period would end on a day other thAnsiness Day, such Interest Period shall be erttod
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shortened in accordance with the Modified FollowBigsiness Day Convention. Interest shall accrue fand including the first day of an
Interest Period to but excluding the last day @hsknterest Period.

“ Investment’ shall have the meaning assigned to such terneati& 6.04.

“ ISP’ means, with respect to any Letter of Credit, tmernational Standby Practices 193fiblished by the Institute of
International Banking Law & Practice, Inc. (or suater version thereof as may be in effect at itime ©bf issuance of such Letter of Credit).

“ Issuing BanK shall mearBBN¥-ane(i) DBNY, with respect to up to $80.0 million of tters of Credit, (ii) Bank of America,
N.A., with respect to up to $60.0 million of Letesf Credit, (iii)) JPMorgan Chase Bank, N.A., wiéspect to up to $40.0 million of Letters
Credit, (iv) Citibank, N.A., with respect to up$40.0 million of Letters of Credit, (v) The RoyaaBk of Scotland plc, with respect to up to $:
million of Letters of Credit, (vi) HSBC Bank USA dtional Association, with respect to up to $40.0iam of Letters of Credit, and (vigach
other Issuing Bank designated pursuant to Secti@®(l), in each case in its capacity as an isstieetbers of Credit hereunder, and its
successors in such capacity as provided in Se2t@B(i) and, solely with respect to an Existingteetf Credit (and any amendment, renewal or
extension thereof in accordance with this Agreeiméme Lender that issued such Existing Letter i&fd@. An Issuing Bank may, in its
discretion, arrange for one or more Letters of @nedbe issued by Affiliates of such Issuing Baimkwhich case the term “Issuing Bank” shall
include any such Affiliate with respect to LettefsCredit issued by such AffiliateSubject to written consent by the Borrower irsitée
discretion, any Issuing Bank may increase or redlue@mount of Letters of Credit to which it hasesal to provide pursuant to the first sente
of this definition.

“ Issuing Bank Feesshall have the meaning assigned to such terneati@ 2.12(b).

“ Joint Book Runners shall mean DBSI an@8AS-Merrill Lynch, Pierce, Fenner & Smith Incorporated

“ Joint Lead Arranger$shall mean DBSI an&8AS-Merrill Lynch, Pierce, Fenner & Smith Incorporated

“ Judgment Currencyshall have the meaning assigned to such terneati@ 9.17(b).

“ JV Reinvestment shall mean any investment by Company or any Sii#ngi in a joint venture to the extent funded witie
proceeds of a reasonably concurrent dividend aratistribution made by such joint venture.

“ L/C Disbursement shall mean a payment or disbursement made bgsarnng Bank pursuant to a Letter of Credit.

“ L/C Lender” shall mean a Lender with a Revolving Facility Qoitmentandfora-Creditinked-Commitment

“ L/C Participation Feé shall have the meaning assigned such term in@e2t12(b).

“ Lender” shall mean each Person that has a Commitmensttbeiholder of a Loan.
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“ Letter of Credit” shall mean any letter of credit or bank guararfieeluding each Existing Letter of Credit) issymgtsuant to
Section 2.05tetters-of-Creditshattbe-either-Etetters-of @tor RFLetters-of Sredit.

“ Letter of Credit BackStop Arrangementsshall have the meaning provided in Section 2.R5(q

“ LIBO Rate” shall mean, with respect to any Eurocurrency Berng for any Interest Period, the rate per anneteriined by
the Administrative Agent at approximately 11:00 a.lbondon time, on the Quotation Day for such les¢Period by reference to the applicable
Screen Rate, for a period equal to such Interetd?grovidedthat, to the extent that an interest rate is noéréginable pursuant to the
foregoing provisions of this definition, the “LIBRate” shall be the average (rounded upwards, éseary, to five decimal places ( e.g
4.12345%) in the case of Eurocurrency Borrowing®dtlars and three decimal places ( €.4.123%) in the case of Eurocurrency Borrowint
Euros)of the respective interest rates per annumhih deposits in the currency of such Borrowing affered for such Interest Period to major
banks in the London interbank market by DeutschekB¥G at approximately 11:00 a.m., London time tlom Quotation Day for such Interest
Period.

“ Lien ” shall mean, with respect to any asset, (a) anstgage, deed of trust, lien, hypothecation, pleégeumbrance, charge
or security interest in or on such asset and @)riterest of a vendor or a lessor under any ciomdit sale agreement, capital lease or title
retention agreement (or any financing lease hasifggtantially the same economic effect as anyeofdtegoing) relating to such asset.

“ Loan Document$ shall mean this Agreement, the Amendment Agreemrdengndment No. 1, Amendment No. 2, Amendn
No. 3,Amendment No. 4the Letters of Credit, the Security Documents, |thiercreditor Agreement and any promissory noteedaunder
Section 2.09(e), and solely for the purposes ofi@e@.01(c) hereof, the Fee Lettepsovidedthat any cash collateral or other agreements
entered into pursuant to the Back-Stop Arrangensmdll constitute “Loan Documents” as used in $esti6.01(b), 6.02(b), 6.09(d) and 9.05.

“ Loan Participant shall have the meaning assigned to such terneati& 9.04(c).
“ Loan Parties shall mean Holdings, the Company and each Sudryidioan Party.

“ Loans” shall mean the Term Loans, the Revolving Facllibans—the-cttoearand the Swingline Loans (and shall include
any New Term Loans, Refinancing Term Loans, Extdridaturity Loans and any Replacement Term Loans).

“ Local Time" shall mean (a) with respect to a Loan or Borrayitenominated in Dollars, New York City time, (bittwrespect
to a Loan or Borrowing denominated in Euros, Lontiore, (c) with respect to Letters of Credit denoated in Sterling, London time, (d) with
respect to Letters of Credit denominated in CameBiallars, Toronto time and (e) with respect totéet of Credit denominated in any other
Alternative Currency, a time to be approved byAleninistrative Agent.

“ Majority Lenders’ for (i) any Facility, shall mean, at any time,ders under such Facility having Loans and unused
Commitments representing more than 50% of the duali boans outstanding under such Facility andsgatbCommitments under such Facility
at such time and (ii) the Term Loan Facility, sm#lan, where the amendment, waiver or modificatione adversely affects Dollar Term Loans
or Euro Term Loans, Lenders holding more than 50%I®ollar Term Loans or Euro Term Loans.
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“ Margin Stock” shall have the meaning assigned to such terneguRtion U.

“ Mark-to-Market Pension Accountirigshall mean that pension gains and losses are dhatedy recognized as permitted under
Financial Accounting Standards Board Accountingi8¢ads Codification Topic 715-30-35-20 or any sampronouncement.

“ Material Adverse Effect shall mean the existence of events, conditiortB@rcontingencies that have had or are reasonably
likely to have (a) a materially adverse effect loa business, results of operations, assets orcielazondition of Holdings and the Subsidiaries,
taken as a whole, or (b) a material impairmenhefualidity or enforceability of, or a material imipment of the material rights, remedies or
benefits available to the Lenders, any Issuing Btk Administrative Agent or the Collateral Agemider, the Loan Documents.

“ Material Indebtednessshall mean Indebtedness of any one or more oflidgk or any Subsidiary in an aggregate principal
amount exceeding495-50 million.

“ Material Subsidiary shall mean, at any date of determination, anys&liéry (a) whose total assets at the last dahiefest
Period ending on the last day of the most recenéfiperiod for which financial statements havenldsivered pursuant to Section 5.04(a) or (b)
were equal to or greater than 2% of Consolidatedl|TAssets at such date or (b) whose gross revdousach Test Period were equal to or
greater than 2% of the consolidated gross reveoiudsldings and its consolidated Subsidiaries tarrsperiod, in each case determined in
accordance with US GAAP or (c) that is a Loan Party

“ Maximum Credit Limit” shall mean, with respect to any Revolving FagiBorrower that is a Subsidiary of the Company
(other than CALLC), an amount that the aggregatstanding principal amount (or the Dollar Equivaldrereof if not denominated in Dollars)
of its Revolving Facility Loans and Swingline Lodifsany) plus the maximum stated amount (or thddddquivalent thereof if not
denominated in Dollars) of outstanding RF Lettdr€edit issued for its account may not exceedpesified under Section 2.20.

“ Maximum Rate’ shall have the meaning assigned to such terneati& 9.09.

“ Maximum Term Amount with respect to a particular Class of Term Loahall mean at any ting-the initial aggregate
principal amount of all Term Loans of such Clasmntbr theretofore made hereunder (adjusted foTany Loans of such Class that may have
been converted to another Class in accordancetiatterms hereof), including the aggregate ingiiacipal amount of any New Term Loans
then or theretofore made, and deemed to be of Glads, pursuant to Section 2.23.

“ Modified Following Business Day Conventidrshall mean, with respect to any Interest Perf@d €nds on a day other than a
Business Day, the extension of such Interest Péoidide next succeeding Business Day unless sudtsneceeding Business Day would fall in
the next calendar month, in which case such Inté&esod shall end on the next preceding Business D

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

“ Mortgaged Propertiesshall mean the Real Properties of Loan Partie$osth on_Schedule 5.18hd such additional real
property (if any) encumbered by a Mortgage purst@ftection 5.10.

-30-




“ Mortgages’ shall mean the mortgages, deeds of trust, assgtsiof leases and rents and other security dodsrdetivered
pursuant to Section 5.10 or 5.13, with respect totlyaged Properties each in a form reasonablyfaetiisy to the Administrative Agent.

“ Multiemployer Plan’” shall mean a multiemployer plan as defined intidact001(a)(3) of ERISA to which Holdings, the
Company, CALLC or any ERISA Affiliate (other than®considered an ERISA Affiliate only pursuantubsection (m) or (0) of Code Section
414) is making or accruing an obligation to maketdbutions, or has within any of the precedingin years made or accrued an obligation to
make contributions.

“ Net Income” shall mean, with respect to any Person, themezime (loss) of such Person, determined in accoedaith US
GAAP and before any reduction in respect of prefiéstock dividends.

“ Net Proceeds shall mean:

(@) 100% of the cash proceeds actually recdiyadoldings, the Company or any of their Subsiéisufincluding any cash
payments received by way of deferred payment ofcipal pursuant to a note or installment receivablpurchase price adjustment
receivable or otherwise and including casualtyriasoe settlements and condemnation awards, butagrdynd when received) from any
loss, damage, destruction or condemnation of, psafe, transfer or other disposition (including aale and leaseback of assets anc
mortgage or lease of real property) to any Per§@my property of Holdings or any Subsidiary (otl&an those pursuant to Section 6.05
(a) (other than clause (iii) thereof to the exiargxcess of $5-675.0million in any year), (b), (c), (e), (f), (9), (i) or (k)), net of (i)
attorneys’ fees, accountants’ fees, investmentibgrfiees, survey costs, title insurance premiumd,ralated search and recording
charges, stamp taxes, transfer taxes, deed or agertgcording taxes, other ordinary and customasjng costs for real property,
required debt payments and required payments ef otiligations relating to the applicable assdidothan pursuant hereto), (ii) in the
case of proceeds of sales from foreign assetsniaryiprepayments of Indebtedness of foreign sidriéd not to exceed 7.5% of
Consolidated Total Assets since the Original EffecDate (the “ Foreign Indebtedness Voluntary Byepent Cayfj) ( providedthat if at
any time the First Lien Senior Secured LeveragéoRat of the most recent fiscal year end is leas th75 to 1.00, the Foreign
Indebtedness Voluntary Prepayment Cap shall ndyapmvided, further, that all voluntary prepayments of foreign Indelniess made
with proceeds from the sale of foreign assets whieForeign Indebtedness Voluntary Prepaymentddap not apply shall be deemed
to reduce the unused available amount under theigfomdebtedness Voluntary Prepayment Cap to auatmot less than zero at all
times when the First Lien Senior Secured Leveragf@oRs of the most recent fiscal year end is efqual greater than 1.75 to 1.00)
other customary expenses and brokerage, consatidmther customary fees actually incurred in cotioe therewith, (iii) Taxes or Te
Distributions paid or payable as a result thereof @) appropriate amounts set up as a reseniastdmbilities associated with the
assets or business so disposed of and retaindt lselling entity after such sale, transfer or othgposition, as reasonably determined
by Holdings, including, without limitation, pensiamd other post-employment benefit liabilitiesbiities related to environmental
matters, liabilities related to post-closing pusarice adjustments and liabilities related to @tmgr indemnification obligation
associated with the assets or business so dispfggebvidedthat, upon any termination of such reserve, allamnot paid-out in
connection therewith shall be deemed to be “Net&ds” of such sale, transfer or other dispositwayidedthat, if no Event of Defau
exists and Holdings shall deliver a certificatead®esponsible Officer of Holdings to the Adminititra Agent promptly following recei
of any such proceeds setting forth Holdings’ intamto use any portion of such proceeds to acqmegntain, develop, construct,
improve,
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upgrade or repair assets useful in the busines®lofings and the Subsidiaries, or make investmgumtsuant to Section 6.04(m), in each
case within 12 months (24 months in the case obtsgnated Asset Sales) of such receipt, sucloparf such proceeds (“
Reinvestment Proceet)sshall not constitute Net Proceeds except to thengxtot so used (or contractually committed to sed withir
such 12-month period (24 months in the case ob#signated Asset Sales) (and, if contractually cataechto be used within such 12-
month period, to the extent not so used withinli&anonth period following the date of receipt oflsiNet Proceeds), and provided
further, that (w) no proceeds realized in a single tratsaor series of related transactions shall ctutstiNet Proceeds unless such
proceeds shall exceedt$-615.0million, (x) no proceeds shall constitute Net Pext®in any fiscal year until the aggregate amotiatl
such proceeds in such fiscal year shall exce2@t®$25.0million, and (y) cash proceeds received by Holdjilgs Company or any of
their Subsidiaries in connection with the FrapodanBactions shall not constitute Net Proceeds, and

(b) 100% of the cash proceeds from the incuegissuance or sale by Holdings or any Subsidibang Indebtedness (other
than Excluded Indebtedness), net of all taxes aes fincluding investment banking fees), commissionsts and other expenses, in
each case incurred in connection with such issuansele.

For purposes of calculating the amount of Net Redsefees, commissions and other costs and expeagakle to Holdings or the Company or
any Affiliate of either of them shall be disregaide

“ New Commitment’ shall have the meaning assigned to such terneatiéh 2.23.

“ New Commitment Joinder Agreeménghall have the meaning assigned to such terneatiéh 2.23.

“New Lender” shall have the meaning assigned to such terneai&@ 2.23.

“ New Revolving Facility Commitmeritshall have the meaning assigned to such terneai& 2.23.

“ New Revolving Facility Lendet shall have the meaning assigned to such terneatié 2.23.

“New Term Lendef shall have the meaning assigned to such terneati& 2.23.

“New Term Loan’ shall have the meaning assigned to such terneati& 2.23.

“ Non-Consenting Lendérshall have the meaning assigned to such terneatié 2.19(c).
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“ Obligations” shall mean all amounts owing to the Administrat&gent or any Lender pursuant to the terms ofAlgieement
or any other Loan Document; providédht “Obligations” with respect to any GuarantobSidiary shall exclude all “Excluded Swap
Obligations” of such Guarantor Subsidiary.

“OFAC’ shall have the meaning assigned to such term inoBes.12.

“ Qriginal Effective Datée’ shall mean April 2, 2007.

“ Other Taxes shall mean any and all present or future stampouhentary taxes or any other excise or propexgstacharge
or similar levies arising from any payment madeshader or from the execution, delivery or enforcetd, or otherwise with respect to, the
Loan Documents, and any and all interest and pgesattlated thereto.

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

“ Pari Passu Notéshall have the meaning assigned to such terneati®& 6.01(w).
“ Participant” shall have the meaning assigned to such terneai& 2.05(d).

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

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

“ Perfection Certificaté shall mean a certificate in the form of Exhibitd the U.S. Collateral Agreement or any othenfor
approved by the Collateral Agent.

“ Permitted Business Acquisitidrshall mean any acquisition of all or any portimfithe assets of, or all the Equity Interests
(other than directors’ qualifying shares and Equnitgrests required to be held by employees urglgicable foreign law) in, a Person or
division or line of business of a Person (or anyssguent investment made in a Person, divisiomeolf business previously acquired in a
Permitted Business Acquisition) if (&) such acdigeiwas not preceded by, or effected pursuardriaynsolicited or hostile offer and (b)
immediately after giving effect thereto: (i) no Exvef Default shall have occurred and be contindngould result therefrom; (ii) all
transactions related thereto shall be consummataddordance with all material applicable laws; @ifld(A) to the extent applicable at such
time, Holdings and the Subsidiaries shall be in giiance, on a Pro Forma Basis after giving effectuch acquisition or formation, with the
Financial Performance Covenant recomputed as dashelay of the most recently ended fiscal quartétoldings and the Subsidiaries included
in the relevant Reference Period, and Holdingd $laak delivered to the Administrative Agent a ifiedte of a Responsible Officer of Holdings
to such effect, together with all relevant finahaidormation for such Subsidiary or assets, andgiBy acquired or newly formed Subsidiary <
not be liable for any Indebtedness except for Iteliiess permitted by Section 6.01.

“ Permitted Cure Securityshall mean (i) any common equity security of Holgs and/or (ii) any equity security of Holdings
having no mandatory redemption, repurchase or aimgiquirements prior to
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91 days after the Term @3 Loan Maturity Date, and upon which all dividendgdtributions (if any) shall be payable solelyaiditional
shares of such equity security.

“ Permitted Investmentsshall mean:

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

(b) time deposit accounts, certificates of démusd money market deposits maturing within 18¢gsdaf the date of acquisition
thereof issued by a bank or trust company thatgargzed under the laws of the United States of Acagany state thereof or any
foreign country recognized by the United StateAmfrica having capital, surplus and undivided psdfiaving a Dollar Equivalent that
is in excess of $500.0 million and whose long-telebt, or whose parent holding company’s long-teettds rated A (or such similar
equivalent rating or higher by at least one natlgmacognized statistical rating organization ¢a$ined in Rule 436 under the Securities
Act);

(c) repurchase obligations with a term of noterthhan 180 days for underlying securities of §fpe$ described in clause (a)
above entered into with a bank meeting the qualifims described in clause (b) above;

(d) commercial paper, maturing not more thanyear after the date of acquisition, issued byrpa@tion (other than an
Affiliate of any Borrower) organized and in existerunder the laws of the United States of Americangy foreign country recognized
by the United States of America with a rating & tiime as of which any investment therein is m&de-d (or higher) according to
Moody'’s or A-1 (or higher) according to S&P;

(e) securities with maturities of two yearsesd from the date of acquisition issued or fullprgmteed by any State,
commonwealth or territory of the United States ofi&ica, or by any political subdivision or taxingttaority thereof, and rated at leas
by S&P or A2 by Moody’s;

(f) shares of mutual funds whose investmentglinds restrict 95% of such funds’ investmentstzse satisfying the
provisions of clauses (a) through (e) above;

(9) money market funds that @)_comply(a&wnh the criteria set forth in Rule 2a-7 under theestment Company Act of

v i Gt dualify or are classmed a§hortTerm Monev Market
Funds$ or “money Market Fundsn accordance W|th the European Securities and 8awkuthority (ESMA)s guidelines, (ii) are rated
AAAM by S&P orAaa-mf by Moody’s and (iii) have portfolio assets of eade$1,000.0 million;

(h) time deposit accounts, certificates of déposd money market deposits in an aggregate faxiat not in excess of 1/2 of
1% of the total assets of the Company and the 8iabiis, on a consolidated basis, as of the etiteo€ompany’s most recently
completed fiscal year; and

(i) inthe case of the Captive Insurance Subsiel only, other investments customarily heldh®/@aptive Insurance
Subsidiaries in the ordinary course of their bussnéncluding without
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limitation pledging cash (utilizing a trust or otlreechanism if elected by the Company) as permiije8ection 6.02.

“ Permitted Receivables Documeifitshall mean all documents and agreements evidgnaating to or otherwise governing a
Permitted Receivables Financing.

“ Permitted Receivables Financifighall mean one or more transactions pursuantichw(i) Receivables Assets or interests
therein are sold to or financed by one or more Bp&urpose Receivables Subsidiaries, and (i) Smdrial Purpose Receivables Subsidiaries
finance their acquisition or maintenance of sucheRebles Assets or interests therein, or the Gimanthereof, by selling or borrowing against
such Receivables Assets; providkdt (A) recourse to Holdings or any Subsidiarhéotthan Special Purpose Receivables Subsidianies)
connection with such transactions shall be limitethe extent customary for similar transactionthaapplicable jurisdictions (including, to the
extent applicable, in a manner consistent withdilesery of a “true sale” or “absolute transfer’imipn with respect to any transfer by Holdings
or any Subsidiary (other than a Special PurposeiRalgles Subsidiary) and purchase price percentagjag reasonably satisfactory to the
Administrative Agent) and (B) the aggregate Redas Net Investment since the Original Effectivaddshall not exceed #36-6250.0million
at any time.

“ Permitted Refinancing Indebtednésshall mean any Indebtedness issued in exchangerftite net proceeds of which are L
to extend, refinance, renew, replace, defeasefundécollectively, to “ Refinanc8, the Indebtedness being Refinanced (or previous
refinancings thereof constituting Permitted Reftiag Indebtedness); providékat (a) the principal amount (or accreted valfiapplicable) of
such Permitted Refinancing Indebtedness does metexthe principal amount (or accreted value, pliegble) of the Indebtedness so
Refinanced (plus unpaid accrued interest and prantiereon and plus gross-up for prepayment premamtbke Indebtedness being refinanced
and other customary fees and expenses), (b) thagevéfe to maturity of such Permitted Refinancindebtedness is greater than or equal to the
remaining average life to maturity of the Indebteshbeing Refinanced, (c) if the Indebtedness Hréftpanced is subordinated in right of
payment to any portion of the Obligations undes #thgreement, such Permitted Refinancing Indebtedsiesll be subordinated in right of
payment to such portions of such Obligations omseait least as favorable to the Lenders in all izdtespects as those contained in the
documentation governing the Indebtedness beingi&eded, (d) no Permitted Refinancing Indebtedntesit Isave different required obligors or
greater required guarantees or security, thamithebtedness being Refinanced (giving effect to,anchitting, customary “after acquired
property” and “future subsidiary guarantor” clausabstantially consistent with those in the Inddbess being Refinancedprovided that,
notwithstanding the foregoing in this clause (djtéign Subsidiaries may incur Permitted Refinand¢imtgbtedness to Refinance the Senior
Unsecured Notes or any other notes or debt sexsiisued by the Company, in an aggregate prinaipaunt for all such Permitted Refinanc
Indebtedness of Foreign Subsidiaries not to ex&680.0 million at any time outstandirand (e) if the Indebtedness being Refinanced igree
by any collateral that also secures the Obligat{erether equally and ratably with, or junior toetSecured Parties or otherwise), such Pern
Refinancing Indebtedness may be secured by sutdteral (including, in respect of working capitatfiities of Foreign Subsidiaries otherwise
permitted under this Agreement only, any collatprakuant to after-acquired property clauses textent any such collateral secured the
Indebtedness being Refinanced) on terms (includitagive priority) no less favorable to the SecuPedities than those contained in the
documentation governing the Indebtedness being&edied.

“ Person’ shall mean any natural person, corporation, klassrirust, joint venture, association, companytnpeship, limited
liability company or individual or family trustsy any Governmental Authority.
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“ Plan” shall mean any employee pension benefit planefatian a Multiemployer Plan) subject to the priowis of Title IV of
ERISA or Section 412 of the Code and in respeetto€h Holdings, the Company, any Subsidiary (ingigdthe Company) or any ERISA
Affiliate is (or, if such plan were terminated, wdwnder Section 4069 of ERISA be deemed to bépmployer” as defined in Section 3(5) of
ERISA.

“ Pledged Collaterdl shall mean “Pledged Collateral” as such termafireed in the U.S. Collateral Agreement, and adiparty
pledged pursuant to each Alternate Pledge Agreeameheach Foreign Pledge Agreement, as applicable.

“ Presumed Tax Rateshall mean the highest effective marginal stagutmmbined U.S. federal, state and local incomedse
prescribed for an individual residing in New Yorky((taking into account (i) the deductibility afate and local income taxes for U.S. federal
income tax purposes, assuming the limitation otiSe®8(a)(2) of the Code applies and taking irdocaint any impact of the Code, and (ii) the
character (long-term or short-term capital gaimjd#ind income or other ordinary income) of the agtile income).

“ Prime Raté’ shall mean the rate of interest per annum annedifiom time to time by DBNY as its prime rate ffeet at its
principal office in New York City; each change hetPrime Rate shall be effective on the date shahge is publicly announced as being
effective.

“ Pro Forma Basi$ shall mean, as to any Person, for any events asilded in clauses (i) and (ii) below that occurseduent t
the commencement of a period for which the findreff@ct of such events is being calculated, anéhgieffect to the events for which such
calculation is being made, such calculation asgisé pro forma effect to such events as if suanéyoccurred on the first day of the four
consecutive fiscal quarter period ended on or leetfoe occurrence of such event and for which firistatements required under Section 5.04
(a) or (b) have been delivered or the period fdivdey of which in compliance with Section 5.04¢)(b) has passed (the “ Reference Péefjod

() in making any determination of EBITDA, pfarmaeffect shall be given to (A) any Asset Dispositand any Asset
Acquisition (or any similar transaction or transaes that require a waiver or consent of the Reglirenders pursuant to Section 6.0
6.05), in each case that occurred during the Redereriod (or, in the case of determinations npagiguant to the definition of the term
“Asset Acquisition,” occurring during the Referereriod or thereafter and through and includingdéie upon which the respective
Asset Acquisition is consummated), (B) any parthef business of Holdings and its Subsidiaries bdegignated as a discontinued
operation during the Reference Period where thiefarket value of all such designations exceedsOhtdlion for such period and (C)
any designation of any Subsidiary as an UnresttiBtgbsidiary and any Subsidiary Redesignation;

(i) in making any determination on a Pro ForBasis, (x) all Indebtedness (including Indebtedmessrred or assumed and
for which the financial effect is being calculatadether incurred under this Agreement or otherwbisg excluding normal fluctuations
in revolving Indebtedness incurred for working ¢alppurposes and excluding any Permitted Indebtsdimeurred on (but not prior to)
the date of determination not to finance any adtioig incurred or permanently repaid during thddRence Period (or, in the case of
determinations made pursuant to the definitiorhefterm “Asset Acquisition,” incurred or permangmépaid during the Reference
Period or thereafter and through and includingdidse upon which the respective Asset Acquisitiocoissummated) shall be deemed to
have been incurred or repaid at the beginning df period and (y) Interest Expense of such Pergdhwable to interest on any
Indebtedness, for which pformaeffect is being given as
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provided in preceding clause (x), bearing floaimgrest rates shall be computed gn afprmabasis as if the rates that would have t
in effect during the period for which pformaeffect is being given had been actually in effegirty such periods. Interest on
Indebtedness that may optionally be determined &ttarest rate based upon a factor of a priménuiles rate, a eurocurrency interbank
offered rate, or other rate, shall be deemed te h&en based upon the rate actually chosen,rwn#, then based upon such optional
rate chosen as Holdings may reasonably designgtoi faith; and

(i) in making any determination in connectiaith any designation of any Subsidiary as an Uniastl Subsidiary and any
Subsidiary Redesignation, (A) any Subsidiary Regedion then being designated, effect shall bergivesuch Subsidiary Redesigna
and all other Subsidiary Redesignations afteritiseday of the relevant Reference Period and qorior to the date of the respective
Subsidiary Redesignation then being designatetkatively, and (B) any designation of a Subsidiasyan Unrestricted Subsidiary, ef
shall be given to such designation and all othsigations of Subsidiaries as Unrestricted Subsédiafter the first day of the relevant
Reference Period and on or prior to the date oftthe applicable designation of a Subsidiary admestricted Subsidiary, collectively.

Proformacalculations made pursuant to the definition oftdren “Pro Forma Basis” shall be determined in gfaitth by a
Responsible Officer of the Company and for anyaligeriod ending on or prior to the first anniveysaf an Asset Acquisition or Asset
Disposition (or any similar transaction or trangats that require a waiver or consent of the Reqglirenders under Section 6.04 or 6.05), may
include adjustments to reflect operating expendeattons and other operating improvements or syegmgasonably expected to result from
such Asset Acquisition, Asset Disposition or othienilar transaction, to the extent that the Compaelivers to the Administrative Agent (i) a
certificate of a Financial Officer of the Comparmtig forth such operating expense reductionsatiner operating improvements or synergies
and (ii) information and calculations supportingé@asonable detail such estimated operating expedsetions and other operating
improvements or synergies.

“ Project Fairway' shall mean the formation and operation of a joariture entity that is not a Subsidiary pursuarh#d certait
Joint Venture Agreement, dated as of May 13, 20¥3nd among Celanese International Corporatiotanése Ltd., and Mitsui & Co. Ltd., for
the purpose of manufacturing methanol for use tystliaries of Holdings and others.

“ Project Fairway JV Documentatidrshall have the meaning assigned to such terneatié 9.18.

“ Projections’ shall mean the projections of Holdings and thesdiaries included in the Confidential Information
Memorandum and any other projections and any fahh@oking statements (including statements witlpees to booked business) of such
entities furnished to the Lenders or the AdministeaAgent in connection with the events descrilmedause (i) of the definition of Transaction
by or on behalf of Holdings, the Company or anyhef Subsidiaries prior to the Original Effectivet®a

“ Qualified ECP Guarantdrmeans, in respect of any Swap Obligation, eachideer that has total assets exceeding
$10,000,000 at the time the relevant Guaranteeamt @f the relevant security interest becomeseffe with respect to such Swap Obligatior
such other person as constitutes an “eligible eoharticipant” under the Commaodity Exchange Actmy regulations promulgated thereunder
and can cause another person to qualify as ariflgligontract participant” at such time by enterintp a keepwell under Section 1a(18)(A)(v)
() of the Commaodity Exchange Act.
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“ QuastForeign Subsidiary shall mean a Subsidiary (i) substantially alldfose assets consist, directly or indirectly, ofilsq
Interests in Foreign Subsidiaries and which doésoeduct any other business, incur any mateagaillties other than liabilities incidental to
ownership of such Equity Interests and liabilitieted to its existence, incur any indebtedndssrdhan pursuant to the Loan Documents or
hold any material assets other than such Equigrésts or (ii) that is treated as a disregardetydot U.S. federal income tax purposes and that
owns more than 65% of the voting Equity Interesta Foreign Subsidiary or a Subsidiary describdd) imbove.

“ Quotation Day’ shall mean, with respect to any Eurocurrency Bomgver Swingline Euro Borrowing and any Interestiéa,
the day on which it is market practice in the ralgvinterbank market for prime banks to give quotet for deposits in the currency of such
Borrowing for delivery on the first day of suchéngést Period, which, in the case of any Eurocugr&arrowing, shall be the date that is two
Business Days prior to the first day of such IrgeReriod. If such quotations would normally beegiby prime banks on more than one day, the
Quotation Day will be the last of such days.

“ Real Property Officés Certificate’ shall mean an officer’s certificate in the forrhExhibit E hereto.

“ Receivables Assetsshall mean accounts receivable (including anis lnif exchange) and related assets and properntytiroe
to time originated, acquired or otherwise ownedHioydings or any Subsidiary.

“ Receivables Net Investmehshall mean the aggregate cash amount paid bletitkers to, or purchasers of Receivables Assets
from, Loan Parties under any Permitted Receivabileancing in connection with their purchase ofther making of loans secured by,
Receivables Assets or interests therein, as the saay be reduced from time to time by collectiofith wespect to such Receivables Assets and
the amount of such Receivables Assets that beceffaalted accounts receivable or otherwise in acrurd with the terms of the Permitted
Receivables Documents; provideldowever, that if all or any part of such Receivables Netelstment shall have been reduced by application of
any distribution and thereafter such distributismeéscinded or must otherwise be returned for aagan, such Receivables Net Investment shall
be increased by the amount of such distributidrgsathough such distribution had not been made.

“ Reference Periotishall have the meaning assigned to such terrdrdéefinition of the term “Pro Forma Basis.”

“ Refinance’ shall have the meaning assigned to such termerdefinition of the term “Permitted Refinancingléttedness,”
and “ Refinanced shall have a meaning correlative thereto.

“ Refinancing Effective Datéshall have the meaning assigned to such terneati& 2.24(a).

“ Refinancing Term Lendérshall have the meaning assigned to such terneai& 2.24(b).

“ Refinancing Term Loan Amendmehshall have the meaning assigned to such terneati& 2.24(c).

“ Refinancing Term Loan Commitmeritshall have the meaning assigned to such terneati@ 2.24(a).

“ Refinancing Term Loan%shall have the meaning assigned to such terneati& 2.24(a).
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“ Register” shall have the meaning assigned to such terneati& 9.04(b).

“ Requlation U’ shall mean Regulation U of the Board as from tbmé&me in effect and all official rulings and @émpretations
thereunder or thereof.

“ Regulation X" shall mean Regulation X of the Board as from timéime in effect and all official rulings and @émpretations
thereunder or thereof.

“ Reinvestment Proceedshall have the meaning assigned to such terrdrdefinition of “Net Proceeds.”

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

“ Releas¢’ shall mean any spilling, leaking, seepage, pumpfrouring, emitting, emptying, discharging, injegt escaping,
leaching, dumping, disposing, depositing, emanatinguigrating in, into, onto or through the Envinoent.

“ Remaining Present Valdeshall mean, as of any date with respect to aagdethe present value as of such date of the
scheduled future lease payments with respect tolease, determined with a discount rate equahtauwket rate of interest for such lease
reasonably determined at the time such lease weageerinto.

“ Reportable Eventshall mean any reportable event as defined ini@ed043(c) of ERISA or the regulations issued
thereunder, other than those events as to whicBGday notice period referred to in Section 4048{EERISA has been waived, with respect to
a Plan (other than a Plan maintained by an ERISAiaE that is considered an ERISA Affiliate orpyrsuant to subsection (m) or (0) of Sec
414 of the Code).

“ Repricing Transactiofi means the prepayment or refinancing of all opgipn of the Term C23 Loans with the incurrence
by any Loan Party of any long-term bank debt finagdéncurred for the primary purpose of repayirgfimancing, substituting or replacing the
Term C-2-3 Loans and having an effective interest cost or teig) average yield (as determined by the AdmiriggaAgent consistent with
generally accepted financial practice and, in argng excluding any arrangement or commitment iee®nnection therewith) that is less than
the interest rate for or weighted average yielddgtermined by the Administrative Agent on the sémsis) of the Term G-3 Loans, including
without limitation, as may be effected through anyendment to this Agreement relating to the inteegs for, or weighted average yield of, the
Term C-23 Loans.

“ Request to Issuéshall have the meaning assigned to such terneatiéh 2.05(b).

“ Required Lender$ shall mean, at any time, Lenders having (a) Teoan Exposures, (b) Revolving Facility Credit Expies;

and(c) Available Revolving Unused Commitments (if prio the termination theregfane{eh-Creditinket-Commitments{orafterthe
termiration-thereofSPercentagesofthe-ESErpopthat taken together, represent more than 50%eo$tim of (w) all Term Loan

Exposures, (x) all Revolving FaC|I|ty Credit Exposs|=and(y) the total Avallable Revolving Unused Commitrree(if prior to the termination
thereofy-antH{z)-the-Fotat-Creditinked-Commitment(orafter the-termination-therehe-CExposurg at such time. The Term Loan Exposi
Revolving Facility Credit ExposureandAvailable Revolving Unused Commitmesate-Creth fitirked-Commitmenbf any Defaulting Lender
shall be disregarded in determining Required Lenderny time.
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“ Reguirement of Law shall mean, as to any Person, any law, treatg,suregulation or determination of an arbitraioa
court or other Governmental Authority, applicaldeot binding upon such Person or any of its prgparto which such Person or any of its
property is subject.

“ Reserve Accourit shall have the meaning assigned to such terneati@ 10.02(a).
“ Reset Daté shall have the meaning assigned to such terneati@ 1.03(a).

“ Responsible Officet of any Person shall mean any executive officefioancial Officer of such Person and any otheceff
or similar official thereof responsible for the adistration of the obligations of such Person ispect of this Agreement.

“ Restatement Effective Datehas the meaning set forth in the Amendment Agesgm

“ Restricted Paymentsshall have the meaning assigned to such terneatiéh 6.06.

“ Revolving Availability Period’ shall mean the period from and including the @i Effective Date to but excluding, in the
case of Tranche 2 Revolving Commitments, the eafithe Tranche 2 Revolving Facility Maturity Datad, in the case of each of the
Revolving Facility Loans, Revolving Facility Borramgs, Swingline Dollar Loans, Swingline Dollar Bowings, Swingline Euro Loans and
Swingline Euro Borrowings and RF Letters of Creifiteach case made under the Tranche 2 Revolvingn@mnents, the date of termination of
the Tranche 2 Revolving Commitments.

“ Revolving Borrower Agreemeritshall mean a Subsidiary Borrower Agreement suttisthly in the form of Exhibit G1 .

“ Revolving Borrower Terminatiofshall mean a Subsidiary Borrower Termination sabially in the form of Exhibit & .

“ Revolving Borrowers shall mean (x) CALLC and the Company (each ofahrghall have a Maximum Credit Limit at any
time equal to the Dollar Equivalent of the aggred@evolving Facility Commitments at such time) gidfrom the date of the execution and
delivery to the Administrative Agent by it of a Réving Borrower Agreement to but not including tiege of the execution and delivery to the
Administrative Agent by it of a Revolving Borrow&ermination, each Subsidiary of the Company deséghas a Revolving Borrower by the
Company pursuant to Section 2.20.

“ Revolving Facility” shall mean the Tranche 2 Revolving Facility.

“ Revolving Facility Borrowing' shall mean a Borrowing comprised of Revolving ikgcLoans.

“ Revolving Facility Commitmentt shall mean the Tranche 2 Revolving Commitmemvided, that Revolving Facility
Commitment, when used with respect to a Class gbRing Facility Loans, shall refer to the aggregamount of Tranche 2 Revolving
Commitments or Extended Maturity Commitments ofrélevant Class, as applicable.

“ Revolving Facility Credit Exposuréshall mean the Tranche 2 Revolving Facility Ctégiposure.

“ Revolving Facility Lendef shall mean each Tranche 2 Revolving Lender.
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“ Revolving Facility Loart’ shall mean a Tranche 2 Revolving Facility Loan.

“ Revolving Facility Percentageshall mean Tranche 2 Revolving Facility Perceatag

“ Revolving L/C Exposuré shall mean, at any time the sum of (a) the agapeegndrawn amount of all RF Letters of Credit
denominated in Dollars outstanding at such timgth{® Dollar Equivalent of the aggregate undrawmam of all RF Letters of Credit
denominated in Euros or Alternative Currenciestantding at such time, (c) the aggregate principaant of all Dollar L/C Disbursements
made in respect of RF Letters of Credit that haateyat been reimbursed at such time and (d) thé&abBhuivalent of the aggregate principal
amount of Euro L/C Disbursements and Alternativer€ucy L/C Disbursements made in respect of RFeketf Credit that have not yet been
reimbursed at such time. The Revolving L/C Exposifir@ny Revolving Facility Lender at any time shrakan its Revolving Facility Percentage
of the aggregate Revolving L/C Exposure at suck.tim

“ RE_ Commitment Feé& shall have the meaning assigned to such terneatiéh 2.12(a).

“ S&P ” shall mean Standard & Poof&atings-Grotp,taca division of The McGravidill Companies, Inc., and any successor

thereto.

“ Sale and LeasBack Transactiofi shall have the meaning assigned to such terneati@ 6.03.

“ Screen Raté shall mean:

(@) for Loans denominated in Dollars, the BhitBankers Association Interest Settlement Rate confyrreferred to as LIBOF
and

(b) for Loans denominated in Euros, the peragntate per annum determined by the Banking Federat the European
Union commonly referred to as EURIBOR,

for the applicable Interest Period displayed onajgropriate page of the Reuters screen selectdtebddministrative Agent (it being
understood that such page is LIBOR 01 with resfmectBOR and EURIBOR 01 with respect to EURIBORcAshe date hereof). If the relevant
page is replaced or the service ceases to be bleaithe Administrative Agent (after consultatioithithe Company and the Lenders) may
specify another page or service displaying the @pjate rate.

“ SEC” shall mean the Securities and Exchange Commigsi@my successor thereto.

“ Second Lien Facility means a senior secured credit facility providiaogthe making of term loans to the Company, which
credit facility may be secured by Second Prioritgris and may be guaranteed by each Guarantordediviat (a) the stated maturity date of the
Indebtedness under such credit facility will notdnier to the date that is 91 days after the Matubiate of the Term CG2-3 Loans, (b) such crec
facility shall provide for no scheduled amortizatipayments of principal, sinking fund or similahsduled
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payments (other than regularly scheduled paymédrtderest), (c) such credit facility has covenatefault and remedy provisions and provisi
relating to mandatory prepayment, repurchase, redlemand offers to purchase that, taken as a whoteconsistent with those customarily
found in second lien financings and (d) concursewith the effectiveness of such credit facilifyetSecond Lien Intercreditor Agreement shall
have been entered into and shall at all times #fierebe in full force and effect.

“ Second Lien Intercreditor Agreemérghall have the meaning given to such term indénition of the term “Second Priority

Liens.”

“ Second Priority Lien$ shall mean second priority Liens securing a Sddden Facility consisting solely of Indebtedness
permitted to be incurred under Section 6.01(h)(Kj) or (I); providedhat an intercreditor agreement (the “ Second Ligercreditor Agreement
") shall document the “silenecond lien status of the collateral package ferstgtond lien facility, which shall provide, amatber things to t
determined by the Administrative Agent based om tharent market practice and reasonably satisfatbothe Company, that (a) at any time
that the Loans or Commitments under this Agreeraeany refinancing thereof are outstanding, thenegad lenders under the second lien
facility (the “ Second Lien Lendef$ will not exercise their remedies with respectie common collateral in the case of a non-payrdefault
for at least 270 days, or in the case of a paymefault, for at least 180 days, after delivery ofice to the Lenders under this Agreement anc
other holders of a first lien on the Collaterak(thSenior Lienholder¥), (b) the Second Lien Lenders will not objecthe value of the Senior
Lienholders’ claims, or receive any proceeds of wmm collateral in respect of their secured claim ieorganization (other than reorganization
securities that, if issued and if secured, will mhain the same second lien priority in common ¢etkd as any secured reorganization securities
received by the Lenders under this Agreement arglibgect to the Second Lien Intercreditor Agreementil the Senior Lienholders are repaid
in cash in full, (c) the Second Lien Lenders wdk mbject to a “debtor-in-possession” financingyyded by, or supported by, the Senior
Lienholders, on market terms, (d) the Second Lienders will not object to the Senior Lienholdeidequate protection (and the Second Lien
Lenders will be entitled to seek adequate protadtiemselves and will be entitled to seek a setiencbn any additional collateral given to the
Senior Lienholders as adequate protection, an&éméor Lienholders will be entitled to a first lien any additional collateral given to the
Second Lien Lenders as adequate protection incesp#heir secured claim in the common collater@) the Second Lien Intercreditor
Agreement shall bind the Second Lien Lenders vaipect to any refinancings of the Facilities hedeun(f) except with respect to certain
customary limitations on contesting the liens arndrjties and on actions in insolvency and liquidatproceedings, the Second Lien Lenders
retain all rights and remedies available to an amsal creditor and (g) the second lien facilitylwdt be granted a security interest in any
collateral other than collateral in which the Sethignholders are granted a first lien securitgiest.

“ Secured Partiesshall mean the “Secured Parties” as defined énUts. Collateral Agreement.
“ Securities Act’ shall mean the Securities Act of 1933, as amended

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

“ Special Purpose Receivables Subsidiesfiall mean a direct or indirect Subsidiary of @@mpany established in connection
with a Permitted Receivables Financing for the &itjon of Receivables
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Assets or interests therein, and which is organizedmanner intended to reduce the likelihood ithabuld be substantively consolidated with
Holdings or any of the Subsidiaries (other thanc&dd>urpose Receivables Subsidiaries) in the edeftings or any such Subsidiary becomes
subject to a proceeding under the U.S. BankruptmyeGor other insolvency law).

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

“ Statutory Reserve'sshall mean, with respect to any currency, angmes, liquid asset or similar requirements esthblisby
any Governmental Authority of the United Stateé\oferica or of the jurisdiction of such currencyamy jurisdiction in which Loans in such
currency are made to which banks in such jurisglicéire subject for any category of deposits oilites customarily used to fund loans in such
currency or by reference to which interest ratgsiegble to Loans in such currency are determined.

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

“ Subordinated Intercompany Debshall have the meaning assigned to such terneati& 6.01(e).

“ subsidiary” shall mean, with respect to any Person (herdermed to as the “ parefi, any corporation, partnership,
association or other business entity of which sgearor other ownership interests representingentioan 50% of the equity or more than 50% of
the ordinary voting power or more than 50% of teaeyal partnership interests are, at the time atgrhination is being made, directly or
indirectly, owned, Controlled, or held (or thatas the time any determination is made, otherwiset@Illed) by the parent or one or more
subsidiaries of the parent or by the parent andoomeore subsidiaries of the parent.

“ Subsidiary” shall mean, unless the context otherwise requaesibsidiary of Holdings, it being understood timsubsidiary
of Holdings properly designated as an Unrestri@eldsidiary pursuant to the definition thereof shahstitute a Subsidiary; providéthtEstech
EmbH-&CoKGantEstech-Managing-Smbidr the avoidance of doubt, Fairway Methanol LElall not constitut&absidiatiea
Subsidiary.

“ Subsidiary Borrowef shall mean CALLC and each other Subsidiary that Subsidiary Revolving Borrower.

“ Subsidiary Loan Partyshall mean (i) each Subsidiary that is a DomeStibsidiary Loan Party and (ii) each Subsidiary iha
a Foreign Subsidiary Loan Party.

“ Subsidiary Redesignatidishall have the meaning assigned to such termdrdéefinition of “Unrestricted Subsidiary.”

“ Supplement shall have the meaning assigned to that terrhent.S. Collateral Agreement.

“ Swap Agreement shall mean any agreement with respect to any sfeayward, future or derivative transaction or optor
similar agreement involving, or settled by refeta, one or more rates, currencies, commoditegsfyeor debt instruments or securities, or
economic, financial or pricing indices or measwksconomic, financial or pricing risk or valueany similar transaction or any combination of
these transactions, providd#wt no phantom stock or similar plan providing fayments only on account of services providedusyeat or
former directors, officers, employees or consuffaritHoldings or any of its Subsidiaries shall if&veap Agreement.
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“ Swap Obligatior’ means, with respect to any Guarantor Subsideany,obligation to pay or perform under any agregmen
contract or transaction that constitutes a “swaiphiw the meaning of section 1a(47) of the Commp#Hitchange Act.

“ Swingline BackStop Arrangementsshall have the meaning provided in Section 2.p4(d

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

“ Swingline Borrowing Requestshall mean a request substantially in the forrExtfibit C.

“ Swingline Dollar Borrowing’ shall mean a Borrowing comprised of Swingline BoLoans.

“ Swingline Dollar Commitment shall mean, with respect to each Swingline Ddllander, the commitment of such Swingline
Dollar Lender to make Swingline Dollar Loans pursu@ Section 2.04. The amount of each Swinglingaddender’'s Swingline Dollar
Commitment on the Restatement Effective Date i$os#t on_Schedule 2.0ds the same may be modified at the request of ¢hep@ny with the
consent of any Revolving Facility Lender being atlde a Swingline Dollar Lender and the Administa#\gent. The aggregate amount of the
Swingline Dollar Commitments on the Restatemen¢&ife Date is $200.0 million.

“ Swingline Dollar Exposuré shall mean at any time the aggregate principalamhof all outstanding Swingline Dollar
Borrowings at such time. The Swingline Dollar Exp@sof any Revolving Facility Lender at any timakimean its Revolving Facility
Percentage of the aggregate Swingline Dollar Exgoatisuch time.

“ Swingline Dollar Lendet shall mean a Lender with a Swingline Dollar Cortmmént or outstanding Swingline Dollar Loans.

“ Swingline Dollar Loang shall mean the swingline loans denominated in@sland made pursuant to Section 2.04.

“ Swingline Euro Borrowing shall mean a Borrowing comprised of Swingline &uoans.

“ Swingline Euro Commitmeritshall mean, with respect to each Swingline Eueoder, the commitment of such Swingline
Euro Lender to make Swingline Euro Loans pursuaection 2.04. The amount of each Swingline Ewoder’'s Swingline Euro Commitment
on the Restatement Effective Date is set forth dme8ule 2.04s the same may be modified at the request of tingp@ny with the consent of
any Revolving Facility Lender being added as a $line Euro Lender and the Administrative Agent. Hyggregate amount of the Swingline
Euro Commitments on the Restatement Effective 3af&5.0 million.

“ Swingline Euro Exposuréshall mean at any time the Dollar Equivalentité aggregate principal amount of all outstanding
Swingline Euro Loans at such time. The SwinglinedHexposure of any Revolving Facility Lender at éinye shall mean its Revolving Facility
Percentage of the aggregate Swingline Euro Expagigech time.

“ Swingline Euro Lendet shall mean a Lender with a Swingline Euro Comneitrinor outstanding Swingline Euro Loans.
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“ Swingline Euro Loan$ shall mean the swingline loans denominated iroE@and made to a Foreign Swingline Borrower
pursuant to Section 2.04.

“ Swingline Exposuré shall mean at any time the sum of the Swinglir@dl& Exposure and the Swingline Euro Exposure.

“ Swingline Lender’ shall mean any of (i) the Swingline Dollar Lenslgin their respective capacities as Lenders oh§livie
Dollar Loans, and (ii) the Swingline Euro Lendénstheir respective capacities as Lenders of SwiedEuro Loans.

“ Swingline Loans’ shall mean the Swingline Dollar Loans and ther@ne Euro Loans.

“ Syndication Agent shall have the meaning assigned to such tertndrintroductory paragraph of this Agreement.

“ Tax Distribution” shall mean any distribution described in Sec6ap6(b)(A)(i).

“ Taxes” shall mean any and all present or future tax@gek, imposts, duties (including stamp dutiesjiugéons, charges
(including ad valorem charges) or withholdings ire@d by any Governmental Authority and any andnédirest and penalties related thereto.

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

5 A FFe Aleshall mean each Term Loan outstandlng
immediately prior to the effectlveness of Amendmigat 4 that is not converted to a TemBCIloan pursuant to Section 2.01(a) on the
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Amendment No. 4 Effective Date. As of the Amendmidat 4 Effective Date, after giving effect to Amenent No. 4, there are $0 outstanding
of Term G2 Loans that are Dollar Term Loans &28,040,275.40 outstanding of Termi2@ oans that are Euro Term Loans.

“Term G2 Loan Facility’ means the Term C-2 Loarsterm-G2toean—shalthave-themeaninggirerto-stchterithat are

not converted pursuant 8ection 2.01(adn the Amendment No. 4 Effective Date

“Term G2 Loan Maturity Daté shall mean October 31, 2016.

“Term C3 Lendet shall mean a Lender with outstanding Term Coans.

“Term G3 Loan Facility means the Term-G Loans.

“Term G3 Loar shall have the meaning given to such term in Se&i61(a).

“Term G3 Loan Maturity Daté shall mean October 31, 2018.

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

“ Term Loan” shall mean each Term 2 Loan, Term C23 Loan, New Term Loan, Refinancing Term Loan and Eotéel
Maturity Loan.

“ Term Loan Exposuréshall mean, at any time, the sum of (a) the aggpes principal amount of the Dollar Term Loans
outstanding at such time and (b) the Dollar Eqeingbf the aggregate principal amount of the ElemTLoans outstanding at such time. The
Term Loan Exposure of any Lender at any time dtmthe sum of (a) the aggregate principal amoustoh Lender’s Dollar Term Loans
outstanding at such time and (b) the Dollar Eqeinabf the aggregate principal amount of such LEad&iro Term Loans outstanding at such
time.

“ Term Loan Facility’ shall mean and include (i) the TermZLoan Facility, (ii) the Term C23 Loan Facility (iii) the
commitments under Section 2.23 to make New Termmgoand the New Term Loans made pursuant theret@grthe commitments under
Section 2.25 to make Extended Maturity Term Loansl the Extended Maturity Term Loans made pursiignéto.

“ Term Loan Maturity Daté shall mean the Term C-2 Loan Maturity Dafe the case of the TermZlLoans, the Term -G
Loan Maturity Date, in the case of the Tera8 Coansor the maturity date of any Refinancing Term Loafxtended Maturity Term Loan, in
each case as applicable.

“ Test Period’ shall mean, on any date of determination, théggeof four consecutive fiscal quarters (taken s accounting
period) of Holdings then most recently ended forolhHinancial statements required pursuant to 8adii04(a) or (b) have been delivered
( providedthat if a Default exists in the delivery of finaatstatements as required, then the Test Periddistiade the fiscal periods in respect
of which such Default exists).

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

ratio of (a) ConsolidatettetDebt as of
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“ Tranche 2 Revolving Commitmehshall mean, with respect to each Tranche 2 Rengli#acility Lender, the commitment of
such Tranche 2 Revolving Facility Lender to makarithe 2 Revolving Facility Loans pursuant to Seclid®1, expressed as an amount
representing the maximum aggregate permitted amafisuch Revolving Facility Lender’s Tranche 2 Rleirmy Facility Credit Exposure
hereunder, as such commitment may be (a) reduogdtime to time pursuant to Section 2.08 and (Bliced or increased from time to time
pursuant to a35|gnments by or to such Lender LEheletnon 9. 04 The aggregate amount of the Tranékm/blvmg Comm|tments ot+rre

“ Tranche 2 Revolving Facility shall mean the Tranche 2 Revolving Commitmentsthe extensions of credit made thereunder
by the Tranche 2 Revolving Lenders.

“ Tranche 2 Revolving Facility Credit Exposurehall mean, at any time, the sum of (a) the aggpes principal amount of the
Tranche 2 Revolving Facility Loans denominated all&rs outstanding at such time, (b) the Dollar iZglent of the aggregate principal amount
of the Tranche 2 Revolving Facility Loans denomdain Euros outstanding at such time, (c) the Skiviadollar Exposure at such time, (d) the
Swingline Euro Exposure of at such time and (e)Rbeolving L/C Exposure at such time. The Tranchefolving Facility Credit Exposure of
any Tranche 2 Revolving Facility Lender at any tshall be the sum of (a) the aggregate principawrhof such Tranche 2 Revolving Facility
Lender’'s Tranche 2 Revolving Facility Loans denaaiea in Dollars outstanding at such time, (b) tiodldd Equivalent of the aggregate
principal amount of such Tranche 2 Revolving Faclliender’'s Tranche 2 Revolving Facility Loans deriated in Euros outstanding at such
time and (c) such Tranche 2 Revolving Facility Lens Tranche 2 Revolving Facility Percentage of$méngline Dollar Exposure, Swingline
Euro Exposure and Revolving L/C Exposure at sude ti

“ Tranche 2 Revolving Facility Lodhshall mean a Loan made by a Tranche 2 Revolvigder pursuant to Section 2.01(c).
Each Tranche 2 Revolving Facility Loan denominateDollars shall be a
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Eurocurrency Loan or an ABR Loan, and each TrarcRevolving Facility Loan denominated in Euros kbala Eurocurrency Loan.

“ Tranche 2 Revolving Facility Maturity Dateshall mean October 32845-2018;providedthat, if on the 91st day prior to the
Term G2 Loan Maturity Date there is an aggregate prin@paount of at least $400 million of TermZLoans outstanding, the Tranche 2
Revolving Facility Maturity Date shall be automalig modified, without further notice to or actitwy any party, to be such 91st day prior to the
Term G2 Loan Maturity Date.

“ Tranche 2 Revolving Facility Percentaghall mean, with respect to any Tranche 2 Rewgj\liender, the percentage of the
total Tranche 2 Revolving Commitments represeniesuich Lender’s Tranche 2 Revolving Commitmenthéf Tranche 2 Revolving
Commitments have terminated or expired, the Tra2cRevolving Facility Percentages shall be deteethibased upon the Tranche 2 Revolving
Commitments most recently in effect, giving effexany assignments pursuant to Section 9.04.

“ Tranche 2 Revolving Lendérshall mean a Lender with a Tranche 2 Revolvingn@dtment.

“ Transaction’ shall have the meaning assigned to such termerEkisting Credit Agreement.

“ Transaction Costsshall mean the out-of-pocket costs and expensasried by Holdings or any Subsidiary in connectigii
the Transaction, the financing of the Transactioth @ny refinancing of such financing (including<emid to the Lenders).

“ Type,” when used in respect of any Loan or Borrowing,Isie&ér to the Rate by reference to which inteogssuch Loan or ¢
the Loans comprising such Borrowing is determirkemt. purposes hereof, the term “ Rashall include the Adjusted LIBO Rate and the
Alternate Base Rate; providéluat Dollar Term Loans and Euro Term Loans shabe different Type.

“ Unrestricted Subsidiaryyshall mean any subsidiary designated by Holdemsyan Unrestricted Subsidiary hereunder by a
written notice to the Administrative Agent; provitnat Holdings shall only be permitted to so desigrmanew Unrestricted Subsidiary after the
Original Effective Date so long as (a) no DefaulEwent of Default exists or would result therefratrsuch time of designation, (b) after giving
effect to such designation on a Pro Forma Basifibtgs shall be in compliance with the Incurrenei®s, (c) such Unrestricted Subsidiary
shall be capitalized (to the extent capitalizedHmjdings or any Subsidiary) through Investmentpexsitted by, and in compliance with, Sec
6.04(b), () or (+x), with the excess, if any, of the fair market \eabf any assets owned by such Unrestricted Subgididhe time of the initial
designation thereof over the aggregate liabiliieseof at such time (each as determined in gatifgt Holdings) (the *“ Designation
Investment Valué) to be treated as an Investment by Holdings atitne of such designation pursuant to Section(6)04) or (x) , and (d) suc
Subsidiary shall have been designated an unrestrizibsidiary (or otherwise not subject to the namés and defaults) under any other
Indebtedness permitted to be incurred herein dritkamitted Refinancing Indebtedness in respeangfof the foregoing and all Disqualified
Stock (other than Indebtedness or Disqualified iStdsuch Subsidiary or other Unrestricted Subsieg); providedhat the Company shall
designate such entity as an Unrestricted Subsidhamywritten notice to the Administrative Agentoldings may designate any Unrestricted
Subsidiary to be a Subsidiary for purposes of Agigeement (each, a “ Subsidiary Redesignatjpprovidedthat (i) such Unrestricted
Subsidiary, both immediately before and after givéfifect to such designation, shall be a Wholly @ad/&ubsidiary of Holdings, (ii) no Default
or Event of Default then exists or would occurwthstime as a consequence of any such SubsidiatgdrRgation, (iii) calculations are made by
Holdings of compliance with Section 6.10 for thievant Test Period, on a Pro Forma Basis as ifdbpective Subsidiary Redesignation (as
as all other Subsidiary Redesignations theretaforssummated after the first day of
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such Test Period) had occurred on the first deguoh Test Period, and such calculations shall ghatsuch financial covenant would have t
complied with if the Subsidiary Redesignation hadusred on the first day of such period (for thispgose, if the first day of the respective Test
Period occurs prior to the Original Effective Datalculated as if Section 6.10 had been applidabie the first day of such test Period, (iv) all
representations and warranties contained hereiinahe other Loan Documents shall be true andecbin all material respects with the same
effect as though such representations and warsamtieé been made on and as of the date of suchd&urdrRedesignation (both before and after
giving effect thereto), unless stated to relata gpecific earlier date, in which case such reptaiens and warranties shall be true and corre
all material respects as of such earlier date enHdldings shall have delivered to the AdministratAgent a certificate of a Financial Officer
Holdings certifying, to the best of such officeKnowledge, compliance with the requirements eteding clauses (i) through (iv), inclusive, i
containing the calculations required by the pretgdiause (iii).

“ U.S. Bankruptcy Codéshall mean Title 11 of the United States Codearagnded, or any similar federal or state lawlier t
relief of debtors.

“ U.S. Collateral Agreemeritshall mean the Guarantee and Collateral Agreenseiistantially in the form of Exhibit,.among
the Company, the Guarantor Subsidiaries and thiat€ml Agent.

“US GAAP " shall mean generally accepted accounting priesijih effect from time to time in the United Statgsplied on a
consistent basis, subject to the provisions ofiGedt.02.

“ Wholly Owned Subsidiary of any Person shall mean a subsidiary of suckd®erall of the Equity Interests of which (other
than directors’ qualifying shares or nominee oeotimilar Equity Interests required pursuant tpli@able law) are owned by such Person or
another Wholly Owned Subsidiary of such Person.

“ Withdrawal Liability " shall mean liability to a Multiemployer Plan asesult of a complete or partial withdrawal frontlsu
Multiemployer Plan, as such terms are defined i IRa Subtitle E of Title IV of ERISA.

SECTION 1.02 _Terms Generally.

€)) Unless otherwise specified therein, all terefngd in this Agreement shall have the definedmimggs when used in

the other Loan Documents or any certificate or ottieument made or delivered pursuant hereto oetihe

(b) The definitions set forth or referred to in @&t 1.01 shall apply equally to both the singuad plural forms of the
terms defined.

() As used herein and, unless otherwise specifiethe other Loan Documents, and any certificatetber document
made or delivered pursuant hereto or thereto:

0] whenever the context may require, any prondaill snclude the corresponding masculine, femirgind neuter forms;

(i) the words “include,” “includes” and “includirigshall be deemed to be followed by the phraseluuit limitation”;
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(iii) the words “asset” and “property” shall be abrued to have the same meaning and effect arefdoto any and all
tangible and intangible assets and properties (veheeal or personal), including cash, Equity lests, securities, revenues, accounts,
leasehold interests and contract rights; and

(iv) the words “hereof,” “herein” and “hereundericawords of similar import shall refer to this Agreent or such other
Loan Document, as applicable, as a whole and natyarticular provision hereof or thereof, aralisk, subsection, Section, Article,
Schedule, Annex, Exhibit and analogous refereneesitor in another Loan Document are to this Agrea or such other Loan
Document, as applicable, unless otherwise specified

(d) Except as otherwise expressly provided heggig,reference in this Agreement to any Loan Docuroenther
agreement or instrument shall mean such agreemelsicament and all schedules, exhibits, annexeotat materials that constitute part of
such agreement or document pursuant to the teremnadh all as amended, restated, supplementedhervase modified from time to time.

(e Except as otherwise expressly provided headimlerms of an accounting or financial naturejuding consolidation
of statements, shall be construed in accordanteWdt GAAP, as in effect from time to time; providiat, if Holdings notifies the
Administrative Agent that Holdings requests an admeent to any provision hereof to eliminate the effedf any change occurring after the
Original Effective Date in US GAAP or in the apg@lton thereof on the operation of such provisianif(the Administrative Agent notifies
Holdings that the Required Lenders request an amentto any provision hereof for such purpose)aréigss of whether any such notice is
given before or after such change in US GAAP dheapplication thereof, then such provision shalinterpreted on the basis of US GAAP as
in effect and applied immediately before such cleasttpll have become effective until such noticédl flaae been withdrawn or such provision
amended in accordance herewith.

® For the purposes of determining compliance V@#ttion 6.01 through Section 6.10 with respeenypamount in a
currency other than Dollars, amounts shall be deamequal the Dollar Equivalent thereof determinsihg the Exchange Rate calculated as of
the Business Day on which such amounts were indunr@xpended, as applicable.

(9) All Loans, Letters of Credit and accrued angaid amounts (including interest and fees) owingheyBorrower to
any Person under the Existing Credit Agreementhibae not been paid to such Person on or pridr@d&estatement Effective Date shall
continue as Loans, Letters of Credit and accruelduapaid amounts hereunder on the Restatementikédaate and shall be payable on the
dates such amounts would have been payable purtsuidret Existing Credit Agreement (except to theeekthe principal of any loans has been
converted or exchanged in accordance with the tefrttis Agreement on the Restatement EffectiveeDand from and after the Restatement
Effective Date, interest, fees and other amourdff abcrue as provided under this Agreement.

(h) For purposes of determining compliance with eoyenant in Article VI that limits the maximum auma of any
Investment, Restricted Payment, Indebtedness, dri@isposition, all utilization of the “baskets” mi@ined in Article VI from and after the
Original Effective Date and prior to the Restatetigffiective Date shall be taken into account (iditidn to any utilization of such baskets from
and after the Restatement Effective Date).
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SECTION 1.03 _Exchange Rates

€) Not later than 1:00 p.m., New York City time, @ach Calculation Date, the Administrative Agemthe Issuing
Bank, as applicable, shall (i) determine the ExgeaRate as of such Calculation Date and (ii) gistice thereof to the Company. The Exchange
Rates so determined shall become effective onitsteBusiness Day immediately following the relev@alculation Date (a “Reset Date”), shall
remain effective until the next succeeding ReseePand shall for all purposes of this Agreemetitéothan any other provision expressly
requiring the use of an Exchange Rate calculated aspecified date) be the Exchange Rates emglioyeonverting any amounts between
Dollars, Euros and any Alternative Currency.

(b) Not later than 5:00 p.m., New York City timay each Reset Date, the Administrative Agent shjadlgtermine the
aggregate amount of the Dollar Equivalents of Igg) Euro Term Loans then outstanding and the Teram @ommitments (Euros) on such date,
(y) the principal amounts of the Revolving Facilityans and Swingline Loans denominated in Euros thetstanding (after giving effect to any
Euro Term Loans or Revolving Loans and Swinglinah®denominated in Euros made or repaid on suef, dla¢ Revolving L/C Exposure and
the-EtExposdrean(d) the principal amounts of the Letters of Creldihominated in any Alternative Currency then ouatditeg and (ii) notify
the Lenders, each Issuing Bank and the Comparheafesults of such determination.

SECTION 1.04 _Effectuation of TransactioBach of the representations and warranties afiHgs and the Borrowers
contained in this Agreement (and all correspondiefjnitions) are made after giving effect to thafsaction, unless the context otherwise
requires.

SECTION 1.05 _Additional Alternative Currencies

@ The Company may from time to time request tledtters of Credit be issued in a currency othen thallars, Euro or
those currencies specifically listed in the defamitof “Alternative Currency”; providethat such requested currency is a lawful currehayis
readily available and freely transferable and catitve into Dollars. In the case of any such regussch request shall be subject to the approval
of the Administrative Agent and the applicable IsguBank.

(b) Any such request shall be made to the Admaaiiste Agent not later than 11:00 a.m., ten Busirizesgs prior to the
date of the desired L/C Disbursement (or such dthes or date as may be agreed by the Administratigent and the applicable Issuing Bank,
in their sole discretion). In the case of any sieuest, the Administrative Agent shall promptlyifyathe applicable Issuing Bank thereof. Each
Issuing Bank shall notify the Administrative Agentt later than 11:00 a.m., ten Business Days edtagipt of such request whether it consents,
in its sole discretion, to the issuance of Lett#r€redit in such requested currency.

() Any failure by an Issuing Bank to respond totstequest within the time period specified in piheceding sentence
shall be deemed to be a refusal by such Issuingg Bapermit Letters of Credit to be issued in stmtjuested currency. If the Administrative
Agent and the applicable Issuing Bank consentédgbuance of Letters of Credit in such requestectocy, the Administrative Agent shall so
notify the Company and such currency shall theralpdeemed for all purposes to be an Alternativeedcy hereunder for purposes of any
Letter of Credit issuances. If the Administrativgeft shall fail to obtain consent to any requestfoadditional currency under this Section 1
the Administrative Agent shall promptly so notifyetCompany. Any specified currency of an Existiregtér of Credit that is not Dollars, Euro
one of the Alternative Currencies specificallydi$tin the definition of “Alternative Currency” shlke deemed an Alternative Currency with
respect to such Existing Letter of Credit only.
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ARTICLE Il
THE CREDITS

SECTION 2.01 _Loans and Commitments

(@) Subject to the terms and conditions set fartAmendment No3-4 (x) the AdditionalDollar Term C-2-3 Lenderand
Additional Euro Term €3 Lender eaclgrees to make loans to the Borrower (each a * Terfn3 Loan”) on the Amendment N&-4 Effective
Date (i) inthe case of the Additional Dollar Term3Lender, iran aggregate amount denominated in Dollars natdeesl the amount of its
Additional Dollar Term C23 Commitment, which Term G-3 Loan shall be a Dollar Term Loamthe-AmendmentNo—3Effective Dasmd
(i) in the case of the Additional Euro Term3d ender, iran aggregate amount denominated in Euros not eebihie amount of its Additional
Euro Term C23 Commitment, which Term G-3 Loan shall be a Euro Term Loan Patand (y) each
Converted Term Loan of each Amendment 8d.Converting Lender shall be converted into a Terrﬂ-GLoan of such Lender effective as of
the Amendment N&3-4 Effective Date in a principal amount equal to albgortion of the principal amount of such LendeéZonverted Term
Loan immediately prior to such conversiowhich Term G3 Loans shall be Dollar Term Loans to the exteohdienders Converted Term
Loans were Dollar Term Loans and shall be Euro Tlepans to the extent such Lende€onverted Term Loans were Euro Term Laodfar the
avoidance of doubt, such conversion shall not d@osta novation of any interest owing to any Ammeat No.3-4 Converting Lender and each
Amendment No3-4 Converting Lender shall receive all accrued andhichmterest owing to it from the Borrower to bt including the
Amendment No3-4 Effective Date with respect to its Converted Teraah (which, in the case of accrued interest, siepayable on the
Amendment No. 3 Effective Date). Converted Termristhat were Eurocurrency Term Loans immediatély po the Amendment Né&-4
Effective Date shall initially be Eurocurrency Tetroans under this Agreement with an initial Intéeeriod equal to the then remaining Interest
Period for such Eurocurrency Term Loan. ConvertedhiTLoans that were ABR Term Loans immediatelymiache Amendment Né&-4
Effective Date shall initially be ABR Term Loansder this Agreement. The Term (Q-=Bans and Term 3 Loans may from time to time be
Eurocurrency Term Loans or ABR Term Loans, as datexd by the Company and notified to the AdministeAgent in accordance with
Section 2.02(A) and 2.07. Converted Term Loanswuleae Dollar Term Loans immediately prior to the émment No3-4 Effective Date shall
be Dollar Term Loans under this Agreement. Condefierm Loans that were Euro Term Loans immedigiglyr to the Amendment N&-4
Effective Date shall be Euro Term Loans under Agseement.

(b) Subject to the terms and conditions hereofh éander severally agrees to make revolving loariké Revolving
Borrowers from time to time during the Revolvingdability Period in an aggregate principal amotat will not result in (A) such Lender’s
Revolving Facility Credit Exposure exceeding suemder’'s Revolving Facility Commitment of such Clas¢B) the Revolving Facility Credit
Exposure of any Class exceeding the total Revolkiaglity Commitments of such Class, such Revolagility Loans to be made in (x)
Dollars if to any Revolving Borrower other than ar€ign Subsidiary and (y) in Euros or Dollars et €lection of the Borrower Representative,
on behalf of any Borrower, if to any Foreign RevmotyBorrower, providedhat the aggregate Revolving Facility Credit Expesuith respect to
any Revolving Borrower (other than the Company @AdLLC) shall not exceed such Revolving Borrower’'sshdinum Credit Limit; within the
foregoing limits and subject to the terms and ctiowl$ set forth herein, the Revolving Borrowers rbayrow, prepay and reborrow Revolving
Facility Loans.
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SECTION 2.02(A) _Loans and Borrowings

(a) Each Loan shall be made as part of a Borrowamgisting of Loans of the same Class and of threskype made by
the Lenders ratably in accordance with their respe€ommitments under the applicable Class (othéncase of Swingline Loans, in
accordance with their respective Swingline Dollan®nitments or Swingline Euro Commitments, as applie);_provided however, thatésg
Revolving Facility Loans shall be made by Tranchee®olving Lenders ratably in accordance W|th tlnespectlve Tranche 2 Revolvmg FaC|I|ty
Percentages on the date such Revolvrng Facrlrtyrhraae mad y

defhe farIure of any Lender to make any Loan rezplito be made by
shall not relieve any other Lender of |ts obllganchereunder, providetat the Commitments of the Lenders are severaharicender shall be
responsible for any other Lender’s failure to mhkans as required.

(b) Subject to Section 2.14, (i) each Borrowingatamated in Dollars (other than a Swingline DoBarrowing) shall
be comprised entirely of ABR Loans or Eurocurrehogns as the Borrower Representative, on behahgfBorrower, may request in
accordance herewith and (ii) each Borrowing denaeithin Euros shall be comprised entirely of Eunency Loans. Each Swingline Dollar
Borrowing shall be an ABR Borrowing. Each Swingli&ero Borrowing shall be comprised entirely of Sgline Euro Loans. Each Lender at its
option may make any ABR Loan or Eurocurrency Logrcdusing any domestic or foreign branch or Affdiaf such Lender to make such Lc
providedthat any exercise of such option shall not affeetdbligation of the applicable Borrower to repagtsLoan in accordance with the
terms of this Agreement and such Lender shall eariiitled to any amounts payable under Sectids, 2.17 or 2.21 solely in respect of
increased costs resulting from such exercise aistirgx at the time of such exercise.

(c) At the commencement of each Interest PeriocifigrEurocurrency Revolving Borrowing, such Bormogvshall be in
an aggregate amount that is an integral multipth@Borrowing Multiple and not less than the Barirgg Minimum. At the time that each ABR
Revolving Borrowing is made, such Borrowing shallib an aggregate amount that is an integral maltipthe Borrowing Multiple and not less
than the Borrowing Minimum;_providetiat an ABR Revolving Borrowing may be in an aggtegamount that is equal to the entire unused
balance of the Revolving Facility Commitments attis required to finance the reimbursement of @ Disbursement as contemplated by
Section 2.05(e). Each Swingline Dollar Borrowingl@wingline Euro Borrowing shall be in an amourst tis an integral multiple of the
Borrowing Multiple and not less than the BorrowMinimum. Borrowings of more than one Type and undere than one Facility may be
outstanding at the same time; providiedt there shall not at any time be more thana tft(i) 10 Eurocurrency Borrowings under the Term
Loan Facility and (ii) 20 Eurocurrency Borrowingststanding under the Revolving Facilige-the-Sacitity

(d) Notwithstanding any other provision of this Agment, (x) the Borrower Representative, on befiahy Borrower,
shall not be entitled to request, or to elect tovent or continue, any Borrowing if the InterestiBe requested with respect thereto would end
after (i) with respect to Borrowings of Tranche @lving Facility Loans, the Tranche 2 Revolvingiity Maturity Datean, (ii) with respect
to Borrowings of Term C-2 Loans, the Term C<&an Maturity Date and (iii) with respect to Borrioms of Term G3 Loans, the Term-3 Loan
Maturity Date, and (y) no Euro Term Loan may bewvented into a Dollar Term Loan and no Dollar Teroah may be converted into a Euro
Term Loan.
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SECTION 2.02(B) €tethittinkedBeposi{Reserved]
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SECTION 2.03 _Requests for Borrowing3.o request any Borrowing, the Borrower Repregimaon behalf of the applicak

Borrower, shall notify the Administrative Agentsdfich request by telephone (a) in the case of acEtmency Borrowing, not later than 12:00
noon, Local Time, three Business Days before the afsthe proposed Borrowing or (b) in the casaroABR Borrowing, not later than 12:00
noon, Local Time, one Business Day before the dfatiee proposed Borrowing; provideay such notice of an ABR Revolving Borrowing to
finance the reimbursement of an L/C Disbursemerbasemplated by Section 2.05(e) may be givenatet than 11:00 a.m., Local Time, on
date of the proposed Borrowing. Each such teleghBairowing Request shall be irrevocable and dfwltonfirmed promptly by hand delivery
or telecopy to the Administrative Agent of a writtBorrowing Request in a form approved by the Adstiative Agent and signed by the
Borrower Representative, on behalf of the applie&@udrrower. Each such telephonic and written BoimgvRequest shall specify the following
information in compliance with Section 2.02:

0] the Borrower requesting such Borrowing;

(i) whether the requested Borrowing is to be addang Facility Borrowing-or TermBefrewirger-EEBorrowing;

(iii) the aggregate amount of the requested Bomgwexpressed in Dollars or, if permitted to berbaed in Euros, in
Euros);

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

v) in the case of a Borrowing denominated in Dsllavhether such Borrowing is to be an ABR Borrgyvim a

Eurocurrency Borrowing;

(vi) in the case of a Eurocurrency Borrowing, thitial Interest Period to be applicable theretoiclitshall be a period
contemplated by clause (a) of the definition oftiren “Interest Period”; and

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

If no election as to the Type of Borrowing is sffied, then the requested Borrowing shall be an ARRowing, unless such Borrowing is
denominated in Euros, in which case such Borrowhmgl be a Eurocurrency Borrowing. If no Interesti®d is specified with respect to any
requested Eurocurrency Borrowing, then the appicBbrrower shall be deemed to have selected andsit Period of three months’ duration.
Promptly following receipt of a Borrowing Requestaccordance with this Section, the Administrathgent shall advise each Lender of the
details thereof and of the amount of such Lendsyan to be made as part of the requested Borrowing.

SECTION 2.04 _Swingline Loans

(a) Subject to the terms and conditions set forth he @i each Swingline Dollar Lender agrees to m&iengline Dollar
Loans to any Domestic Swingline Borrower from tito¢ime during the
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Revolving Availability Period, in an aggregate pipal amount at any time outstanding for all SwimglDollar Loans that will not result in (x)
the aggregate principal amount of outstanding Shviadollar Loans made by such Swingline Dollar denexceeding such Swingline Dollar
Lender’s Swingline Dollar Commitment or (y) the Réxing Facility Credit Exposure exceeding the t&Ralolving Facility Commitments and
(i) each Swingline Euro Lender agrees to make §livie Euro Loans to any Foreign Swingline Borrodvem time to time during the Revolvi
Availability Period, in an aggregate principal ambat any time outstanding for all Swingline Eurgalns that will not result in (x) the aggregate
principal amount of outstanding Swingline Euro Leamade by such Swingline Euro Lender exceeding Sughgline Euro Lender’'s Swingline
Euro Commitment or (y) the sum of the RevolvingigcCredit Exposure exceeding the total Revolviagility Commitments; provided that
no Swingline Lender shall be required to make an§lirie Loan to refinance an outstanding Swingliredl& Borrowing or Swingline Euro
Borrowing. Within the foregoing limits and subjectthe terms and conditions set forth herein, the®vers may borrow, prepay and reborrow
Swingline Loans.

(b) To request a Swingline Dollar Borrowing or Sgline Euro Borrowing, the Borrower Representatue pehalf of
the applicable Borrower, shall notify the Adminaive Agent and the applicable Swingline Lendeswith request by telephone (confirmed by a
Swingline Borrowing Request by telecopy), not ldtem 11:00 a.m., Local Time, on the day of a psegoSwingline Borrowing (or in the case
of a Swingline Euro Borrowing, 10:00 a.m. New Ydirke, on the Business Day preceding the date gbtbposed Swingline Euro Borrowing).
Each such notice and Swingline Borrowing Requesil Sle irrevocable and shall specify (i) the Borevwequesting such Borrowing, (ii) the
requested date (which shall be a Business Day)th@ amount of the requested Swingline DollarBaing (expressed in Dollars) or Swingline
Euro Borrowing (expressed in Euros), as applicadié, (iv) in the case of a Swingline Euro Borrowitige Interest Period to be applicable
thereto, which shall be a period contemplated bys® (b) of the definition of the term “InterestiB@.” The Administrative Agent shall
promptly advise each Swingline Dollar Lender (ia ttase of a notice relating to a Swingline DollarrBwing) or each Swingline Euro Lender
(in the case of a notice relating to a Swinglineda@iorrowing) of any such notice received from B@rower Representative on behalf of a
Borrower and the amount of such Swingline Lend8iisngline Loan to be made as part of the requeStgdgline Dollar Borrowing or
Swingline Euro Borrowing, as applicable. Each SwirggDollar Lender shall make each Swingline Dollaan to be made by it hereunder in
accordance with Section 2.04(a) on the proposeslttateof by wire transfer of immediately availatlads by 3:00 p.m., Local Time, to the
account of the Administrative Agent by notice te 8wingline Dollar Lenders. The Administrative Ageiill make such Swingline Dollar Loa
available to the applicable Domestic Swingline Barer by promptly crediting the amounts so receivedike funds, to the general deposit
account of the applicable Domestic Swingline Boowith the Administrative Agent (or, in the cagea@wingline Dollar Borrowing made to
finance the reimbursement of an L/C Disbursemepragided in Section 2.05(e), by remittance toabplicable Issuing Bank). Each Swingline
Euro Lender shall make each Swingline Euro Loapetonade by it hereunder in accordance with Seétiof(a) on the proposed date thereof by
wire transfer of immediately available funds by®@m., Local Time, to the account of the Admirgititre Agent most recently designated by it
for such purpose by notice to the Swingline Eurndazs. The Administrative Agent will make such Sgliime Euro Loans available to the
applicable Foreign Swingline Borrower by (i) protyatrediting the amounts so received, in like furtdghe general deposit account with the
Administrative Agent of the applicable Foreign Sgline Borrower most recently designated to the Adstiative Agent or (ii) by wire transfer
of the amounts received in immediately availabledito the general deposit account of the appkcBbteign Swingline Borrower most recel
designated to the Administrative Agent.

() A Swingline Lender may by written notice givienthe Administrative Agent (and to the other Sviimg Dollar
Lenders or Swingline Euro Lenders, as applicabi¢)ater than 10:00 a.m., Local
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Time, on any Business Day require the Revolvinglifatenders to acquire participations on such iBass Day in all or a portion of the
outstanding Swingline Loans made by it. Such natfeal specify the aggregate amount of such Swiadlioans in which the Revolving Facility
Lenders will participate. Promptly upon receipsath notice, the Administrative Agent will give ivet thereof to each such Lender, specifying
in such notice such Lender's Revolving Facilityd@etage of such Swingline Loan or Loans. Each RéwplFacility Lender hereby absolutely
and unconditionally agrees, upon receipt of nae@rovided above, to pay to the Administrative #géor the account of the applicable
Swingline Lender, such Revolving Facility LendeéRsvolving Facility Percentage of such Swingline has Loans. Each Revolving Facility
Lender acknowledges and agrees that its respadtiiigation to acquire participations in Swinglinedns pursuant to this paragraph is absolute
and unconditional and shall not be affected by@mumstance whatsoever, including the occurrendecantinuance of a Default or reduction
or termination of the Commitments, and that eadh ayment shall be made without any offset, abatenwvithholding or reduction
whatsoever. Each Revolving Facility Lender shathpty with its obligation under this paragraph byemransfer of immediately available fun
in the same manner as provided in Section 2.06 w&pect to Loans made by such Revolving Facildggder (and Section 2.06 shall apply,
mutatis mutandis, to the payment obligations ofitéeders), and the Administrative Agent shall préignpay to the applicable Swingline Lent
the amounts so received by it from the Revolvingilfa Lenders. The Administrative Agent shall fgtthe applicable Borrower of any
participations in any Swingline Loan acquired parduto this paragraph (c), and thereafter payniantspect of such Swingline Loan shall be
made to the Administrative Agent and not to theliapple Swingline Lender. Any amounts received I8vangline Lender from the applicable
Borrower (or other party on behalf of such Borrowerrespect of a Swingline Loan after receipt bgts Swingline Lender of the proceeds of a
sale of participations therein shall be promptiyiteed to the Administrative Agent; any such amesueiceived by the Administrative Agent sl
be promptly remitted by the Administrative Agenthe Revolving Facility Lenders that shall have mé#tkir payments pursuant to this
paragraph and to such Swingline Lender, as thigrésts may appear; providétht any such payment so remitted shall be repasdi¢h
Swingline Lender or to the Administrative Agentagplicable, if and to the extent such paymendgiired to be refunded to the applicable
Borrower for any reason. The purchase of partimpatin a Swingline Loan pursuant to this paragrstmdil not relieve the applicable Borrower
of any default in the payment thereof.

(d) If within 5 Business Days of any Lender becogrénDefaulting Lender the reallocation of Revolvibigdit Facility
Percentages shall not have occurred in accordaiticeSection 2.26(a)(ii), a Swingline Lender shait be obligated to make any Swingline
Loans unless the Swingline Lender has enteredaimtmgements satisfactory to it and the Compamitttinate the Swingline Lenderrisk with
respect to each Defaulting Lender’s participatiosuch Swingline Loans (which arrangements areblyerensented to by the Lenders),
including by Cash Collateralizing such Defaultingnider's Revolving Facility Percentage of the outdtag Swingline Loans (which Cash
Collateralization is deemed so satisfactory) (sarchngements, the_* Swingline BaSkop Arrangementy. If a reallocation of Revolving Credit
Facility Percentages shall have occurred in acemelavith Section 2.26(a)(ii), and the amount of@psed Swingline Loan would cause the
aggregate Revolving Facility Credit Exposure ofralh-Defaulting Lenders to exceed the aggregat®IRieng Facility Commitments of all non-
Defaulting Lenders, a Swingline Lender shall nobbégated to make such Swingline Loans unless Swahngline Lender has entered into
Swingline Back-Stop Arrangements with respect eamount of such excess.

SECTION 2.05 _ Letters of Credit

(@)

addittonstbieeBubjectto th ter-ms and
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conditions set forth herein, the Company may refinesissuance of Dollar Letters of Credit, Eurdtées of Credit and Alternative Currency

Letters of Credito-rtheease-ofRtettersof-Eredar its own account or for the account of any @& tiher Revolving Borrowers in a form
reasonably acceptable to the appllcable Issuinds Btrany time and from time to time durlng the Iemg Avallablhty Penod and prlor to the
date that is five Busmess Days prlor to the TranZHRevoIvmg FaC|I|ty Matunty Date

4AII Letters of Credrt shaII be |ssued ona srgrmba)nly (subject to Sectron 2. 05(n)) and shaII be
denominated in Dollars, Euros or an Alternativer€uocy.

(b) Notice of Issuance, Amendment, Renewal, Extengrertain ConditionsTo request the issuance of a Letter of

Credit, the Borrower Representative, on behalhefrelevant Loan Party, shall hand deliver or tghggor transmit by electronic
communication, if arrangements for doing so haventapproved by the applicable Issuing Bank) taafiiicable I1ssuing Bank, with a copy to
the Administrative Agent at least two Business D@yssuch shorter period agreed to by the IssuiagkBin advance of the requested date of
issuance a request in the form of Exhlbiﬂ@ Request to Issue for the issuance of a Letter of Creditthieh-Regdesttotssteshattspecify,

S sedit. If requested by the applicable Issuing
Bank the Borrower Representatwe on behalf ofdlmvant Loan Party, also shaII submit a Ietteu:reﬁlt application on such Issuing Bank’s
standard form in connection with any request foetier of Credit and in the event of any incongisiebetween the terms and conditions of this
Agreement and the terms and conditions of any furch of letter of credit application, the terms armhditions of this Agreement shall control.
AR-RFA Letter of Credit shall be issued, amended, renewexktended only if after giving effect theretotfig Revolving L/C Exposure shall
not exceed $300,000,000, (ii) the Revolving Faciliredit Exposure shall not exceed the total Reéuagl¥acility Commitments and (iii) the
aggregate Revolving Facrlrty Credlt Exposure w&bpect to any Revolvmg Borrower shall not excdexed\nammum Credlt L|m|t for such
Revolvmg Borrowe i y v i

increased in stated amount or renewed or extewdbdut the pnor consent of the Admrnrstrat|ve mgesuch consent to be limited to the
guestion of whether such issuance, increase, rémeeatension is being effected on the terms amlitions of this Agreement.

(c) Expiration Date Each Letter of Credit shall expire at or priottie close of business on the earlier of (i) the dae
year after the date of the issuance of such Left@redit (or in the case of any renewal or extamg¢hereof, one year after such renewe
extension) and (i) the date that is five BusinBays (or in the case of a trade Letter of Crélﬂtdays) prior téA)i-theeaseefanRtetter
€redit-theTranche 2 Revolving Facility Maturity DatexneB)-ir-the-case-ef-a-Ettetteref-Eredit- 2614, providedthat any standby
Letter of Credit may provide for the automatic naéthereof for add|t|onal
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one-year periods (which, in no event, shall extesybnd the date referred to in clause (ii) of rasagraph (c)).

(d) Participations By the issuance of a Letter of Credit (or an asmeent to a Letter of Credit increasing the amount

thereof) and W|thout any further actlon on the mnhe apphcable Issumg Bank or any Lendershstssumg Bank hereby grarftg--steh

7 to each Revolvmg Facility
Lender (and sucﬁ-l_—tendereerRevolvmg FaC|I|ty Lendefas—t-h&eaee—may—ba |ts capaC|ty under th|s Section 2.05(d), a “tiegrant™) and
each such Participant hereby acquires from suciinig8ank, a participation in such Letter of Crastjual to such Lender&t+ereentage-or
Revolving Facility Percentageas-the-ease-maytas in effect from time to time of the aggregate am@vailable to be drawn under such Letter
of Credit. In consideration and in furtherancehsf foregoing, each Revolving Facility Lender herabgolutely and unconditionally agrees to
pay to the Administrative Agent in Dollars or Euras the case may be, for the account of the aidéidssuing Bank, such Lender’'s Revolving
Facility Percentage of each LC Disbursement madespect o&rRfalLetter of Credit and, in each case, not reimbulsethe Applicant Party
on the date due as provided in paragraph (e) ®f3action, or of any reimbursement payment requadn refunded to the Applicant Party for
any reason. Each Participant acknowledges andstratits obligation to acquire participationsguant to this paragraph in respect of Letters
of Credit is absolute and unconditional and shatllre affected by any circumstance whatsoeverdicy any amendment, renewal or extension
of any Letter of Credit or the occurrence and cargnce of a Default or reduction or terminationhaf Commitments, and, in the case of a
Revolving Facility Lender, that each such payméatide made without any offset, abatement, wittiimgj or reduction whatsoever.

(e) Reimbursementlf the applicable Issuing Bank shall make any DiSbursement in respect of a Letter of Credit, the
applicable Applicant Party shall reimburse such Di€bursement by paying to the Administrative Agantamount equal to such L/C
Disbursement in Dollars, Euros or an Alternativer€ucy, as the case may be, not later than 5:00 plew York City time, on the Business L
immediately following the date the applicable Applit Party receives notice under paragraph (d)isfSection of such L/C Disbursement,
providedthat{t-in the case of any L/C Disbursement ungleiRFa Letter of Credit issued for the account of a Rewg\Borrower, such
Revolving Borrower may, subject to the conditiomborrowing set forth herein, request in accordamitie Section 2.03 or 2.04 that such
payment be financed (x) if a Dollar Letter of Citediith an ABR Revolving Borrowing or Swingline Dat Borrowing, as applicable, (y) if a
Euro Letter of Credit, with a Swingline Euro Borriong, or (z) if an Alternative Currency Letter ofégiit, with an ABR Revolving Borrowing or
Swingline Dollar Borrowing, in the cases of claugdsand (y), in an equivalent amount and in theeoaf clause (z), in the Dollar Equivalent of
such amount and, to the extent so financed, suehlfReg Borrower’s obligation to make such paymshall be discharged and replaced by the
resultlng ABR Revolvmg Borrowmg SWlngllne Dollaorrowmg or SWlngllne Euro Borrowmg as the cam/ be—and—ﬁ-li—ne—Apﬁreemt—Pafty

the appllcable Applrcant Party farls to re|mbur9@r a/c D|sbursement unde%%Fa Letter of Credrt when due then the Admlnlstraﬂ\@nt
shall promptly notify the applicable Issuing Bamdaeach relevant Participant of the applicable Ri€bursement, the payment then due in
respect thereof and, in the case of each suctciparit, such Participant's Revolving Facility Pertage thereof. Promptly following receipt of
such notice, each such Participant shall pay té\tministrative Agent in Dollars or Euros, as apgble, its Revolving Facility Percentage of
payment then due from the applicable ApplicantyRamtthe same manner as provided in Section 2i@6respect to Loans made by such Le
(and Section 2.06 shall apply, mutatis mutandishéopayment obligations of the Participants), gnredAdministrative Agent shall promptly pay
to the applicable Issuing Bank in Dollars, EurosworAlternative Currency, as
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y ; : Ihrermbursements of Issurng Banks
by Revolvmg FaC|I|ty Lender featt i fisghall be made as provided herein notwithstanding
the occurrence of a CAM Exchange Date after the[D.VSbursement and prior to such reimbursement. Ptligrfollowing receipt by the
Administrative Agent of any payment from the apglite Applicant Party pursuant to this paragrapé Atiministrative Agent shall distribute
such payment to the applicable Issuing Bank ahegextent that Participants have made paymenmupnrto this paragraph to rermburse such
Issurng Bank then to such Lenders and such ISM as their interests may app iyt

8 ) Any payment made by a
Revolvrng Facrlrty Lender pursuant to this paragrap rermburse an Issurng Bank for any L/C Drsbmeet (other than the funding of an ABR
Revolving Loan or a Swingline Dollar Borrowing asntemplated above) shall constitute a Loan.

® Obligations Absolute The obligation of the applicable Applicant Padyreimburse L/C Disbursements as provided
in paragraph (e) of this Section shall be absolutepnditional and irrevocable, and shall be penfst strictly in accordance with the terms of
this Agreement under any and all circumstancessoleaer and irrespective of (i) any lack of validityenforceability of any Letter of Credit or
this Agreement, or any term or provision thereif aphy draft or other document presented undeetsek of Credit proving to be forged,
fraudulent or invalid in any respect or any statentieerein being untrue or inaccurate in any resgig payment by the applicable Issuing B
under a Letter of Credit against presentation afadt or other document that does not comply withterms of such Letter of Credit or (iv) any
other event or circumstance whatsoever, whetheobsimilar to any of the foregoing, that mightt bar the provisions of this Section, constit
a legal or equitable discharge of, or provide atrif setoff against, the Applicant Party’s obligas hereunder; providetat, in each case,
payment by the Issuing Bank shall not have constitgross negligence or willful misconduct as dateed by a final and nonappealable
decision of court of competent jurisdiction. Neittige Administrative Agent, the Lenders nor anyisg Bank, nor any of their Related Parties,
shall have any liability or responsibility by reasaf or in connection with the issuance or transfeany Letter of Credit or any payment or
failure to make any payment thereunder (irrespeativany of the circumstances referred to in tlee@ding sentence), or any error, omission,
interruption, loss or delay in transmission or ety of any draft, notice or other communicatiomlenor relating to any Letter of Credit
(including any document required to make a drawvifregeunder), any error in interpretation of techhterms or any consequence arising from
causes beyond the control of such Issuing Bankigedthat the foregoing shall not be construed to extlusepplicable Issuing Bank from
liability to an Applicant Party to the extent ofyatirect damages (as opposed to consequential dmnelgims in respect of which are hereby
waived by each Applicant Party to the extent peediby applicable law) suffered by such Applicaatt? that are determined by a court having
jurisdiction to have been caused by (i) such IgsBanlt’s failure to exercise care when determining whetitafts and other documents
presented under a Letter
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of Credit comply with the terms thereof or (ii) suissuing Bank’s refusal to issue a Letter of Qradaccordance with the terms of this
Agreement. The parties hereto expressly agreeithtite absence of gross negligence or willful migtuct on the part of the applicable Issuing
Bank, as determined by a final and nonappealaldisida of court of competent jurisdiction, suchuisg Bank shall be deemed to have
exercised care in each such determination andrefiedal to issue a Letter of Credit. In furtherantéhe foregoing and without limiting the
generality thereof, the parties agree that, witipeet to documents presented which appear onf#oeirto be in substantial compliance with the
terms of a Letter of Credit, the applicable Issudank may, in its sole discretion, either accept mrake payment upon such documents without
responsibility for further investigation, regardiesf any notice or information to the contraryrefuse to accept and make payment upon such
documents if such documents are not in strict canpé with the terms of such Letter of Credit.

(9) Disbursement Procedureghe applicable Issuing Bank shall, promptly fallog its receipt thereof, examine all
documents purporting to represent a demand for payomder a Letter of Credit. Such Issuing Banil gimamptly notify the Administrative
Agent, the Applicant Party and the Company (if @wmpany is not the Applicant Party) by telephoranficmed by telecopy) of such demand
for payment and whether such Issuing Bank has roeddl make a L/C Disbursement thereunder; proditleat any failure to give or delay in
giving such notice shall not relieve the Applic&atrty of its obligation to reimburse such IssuirapBand the Revolving Facility Lenders with
respect to any such L/C Disbursement.

(h) Interim Interest If an Issuing Bank shall make any L/C Disbursetnren, unless the applicable Applicant Party
shall reimburse such L/C Disbursement in full oa date such L/C Disbursement is made, the unpaidianthereof shall bear interest, for each
day from and including the date such L/C Disbursgnsemade to but excluding the date that the apple Applicant Party reimburses such L/C
Disbursement, at the rate per annum then applitcal8R Revolving Loans; providetthat, in the case of an L/C Disbursement madeish@ta
Euro Letter of Credit, the amount of interest dudhwiespect thereto shall (A) be payable in Eurus @) bear interest at a rate equal to the rate
reasonably determined by the applicable IssuindBaube the cost to such Issuing Bank of fundinchdu/C Disbursement plus the Applicable
Margin applicable to Eurocurrency Revolving Loahsuch time or (ii) an Alternative Currency LettérCredit, the amount of interest due with
respect thereto shall (A) be payable in the applealternative Currency and (B) bear interest edta equal to the rate reasonably determined
by the applicable Issuing Bank to be the cost th$asuing Bank of funding such L/C Disbursemensphe Applicable Margin applicable to
Eurocurrency Revolving Loans at such time; and ioexy, further, that, if such L/C Drsbursement is not rermburbgdhe applrcable Applrcant
Party when due pursuant to paragraph (e) of trnScﬁe then Sectron 2 13(c) shaII ap i

dnterest accrued pursuant to this paragraph bbdlr the account of the applrcable
Issuing Bank, except that interest accrued on &edthe date of payment by any Revolving Facitigrderorby-or-orbehatt-ofany-Llender
pursuant to paragraph (e) of this Section to renmsdbsguch Issuing Bank shall be for the accountic fRevolving Facility Lendes+Ettender,

asthe-easemayto, the extent of such payment.

® Replacement of an Issuing Bankn Issuing Bank may be replaced at any time bjtew agreement among the
Company, the Administrative Agent, the replacedilsg Bank and the successor Issuing Bank. The Adimative Agent shall notify the
Lenders of any such replacement of an Issuing Banthe time any such replacement shall become#ffs the Company shall pay all unpaid
fees accrued for the account of the replaced Ig€Bank pursuant to Section 2.12. From and afteetfextive date of any such replacement, (i)
the successor Issuing Bank shall have all thegightl obligations of the replaced Issuing Bank utide Agreement with respect to Letters of
Credit to be issued thereafter and (ii) references
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herein to the term “Issuing Bankhall be deemed to refer to such successor ontprawvious Issuing Bank, or to such successor Anmtevious
Issuing Banks, as the context shall require. Afierreplacement of an Issuing Bank hereunder gplaced Issuing Bank shall remain a party
hereto and shall continue to have all the rights@sligations of such Issuing Bank under this Agrest with respect to Letters of Credit issued
by it prior to such replacement but shall not uieed to issue additional Letters of Credit.

Cash Collateralizationlf any Event of Default shall occur and be couitig, (i) in the case of an Event of Default
described in Section 7.01(h) or (i), on the Bussrigay or (ii) in the case of any other Event of &g on the fifth Business Day following the
date on which the Company receives notice fromAtiiministrative Agent (or, if the maturity of the &os has been accelerated, Revolving
Facility Lendersacnel-feﬁeL—l:enéefwith Revolving L/C Exposurenttor-ctercentagespresenting greater than 50% of the total Revglvin
L/C Exposur hsas the case may be demandlng the deposit bfcxcrﬂateral pursuant to this paragraph, the Comy

f v yreeageeedo deposit in an account with the
Adm|n|strat|ve Agent in the name of the Adm|n|$|tra Agent and for the benef|t of the Revolvmg mapLendersaﬁ%#Hae%%Eeﬁéersan
amount in Dollars in cash equal to the Revolving ExposurentfeorctExpostras of such date plus any accrued and unpaid intdergon;
providedthat the portion of such amount attributable toramch Euro Letters of Credit or L/C Disbursement&imos shall be deposited with the
Administrative Agent in Euros in the actual amowftsuch undrawn Letters of Credit and L/C Disbuoreats; provided furtherthat the portion
of such amount attributable to undrawn Alternatterency Letters of Credit or L/C Disbursementariry Alternative Currency shall be
deposited with the Administrative Agent in the apgible Alternative Currency in the actual amouritsuzh undrawn Letters of Credit and L/C
Disbursements. The obligation to deposit such ca#ihteral shall become effective immediately om Business Day specified above, and such
deposit shall become immediately due and payalbmliars, Euros or an Alternative Currency, as mgle, without demand or other notice of
any kind. The applicable Applicant Party also shefposit cash collateral pursuant to this paragespdind to the extent required by Section 2.11
(b) or Section 2.05(q). Each such deposit pursigatitis paragraph or pursuant to Section 2.11(l9emtion 2.05(q) shall be held by the
Administrative Agent as collateral for the paymantl performance of the obligations of the Borrowerder this Section 2.05. The
Administrative Agent shall have exclusive dominamd control, including the exclusive right of withdal, over such account. Other than any
interest earned on the investment of such depaegitish investments shall be made at the optionsatel discretion of (i) for so long as an Event
of Default shall be continuing, the Administratikgent and (ii) at any other time, the Company,dotecase, in Permitted Investments and a
risk and expense of the Company, such depositsrbtdbear interest. Interest or profits, if ang,such investments shall accumulate in such
account. Moneys in such account shall be applieth&yAdministrative Agent to reimburse each Issuagk for L/C Disbursements for which
such Issuing Bank has not been reimbursed anHetextent not so applied, shall be held for thisfsation of the reimbursement obligations of
the Borrowers for the Revolving LiExpestre-ant-SEXposure at such time or, if the maturity of thehs has been accelerated (but subject to
the consent of Revolving Facility Lendeatsd+e+e|_—|:eﬁdefmth Revolving L/C Exposurendfer-EtPercentagespresenting greater than 50%
of the total Revolvmg L/C Exposues gede applied to satisfy other obligations of treri®wers under this Agreement.
If an Applicant Party is required to provide an amibof cash collateral hereunder as a result obteairrence of an Event of Default, such
amount (to the extent not applied as aforesaid) Baaeturned to such Applicant Party within thEgsiness Days after all Events of Default
have been cured or waived. If a Borrower is regliceprovide an amount of cash collateral hereupdesuant to Section 2.11(b) or Section 2.05
(q), such amount (to the extent not applied aseafid) shall be returned to such Borrower as atitetextent that, after giving effect to such
return, the Borrowers would remain in compliancéw8ection 2.11(b) or Section 2.05(q) and no Ewémefault shall have occurred and be
continuing.
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(k) Additional Issuing BanksFrom time to time, the Company may by noticento Administrative Agent designate up
to two Lenders (in addition ®©B#Y-the Issuing Banks on the Amendment No. 4 Effediageand any Lender that is an issuer of Existing
Letters of Credit) that agree (in their sole ditior® to act in such capacity and are reasonaltigfaatory to the Administrative Agent as Issuing
Banks. Each such additional Issuing Bank shall @eca counterpart of this Agreement upon the apgroithe Administrative Agent (which
approval shall not be unreasonably withheld) aradl shereafter be an Issuing Bank hereunder fopalposes.

0] Reporting. Promptly upon the issuance or amendment byatsibindby Letter of Credit, an Issuing Bank sheatiify
the Company and the Administrative Agent, in wgtiof such issuance or amendment and such notatebghaccompanied by a copy of such
issuance or amendment. Upon receipt of such ndlieeAdministrative Agent shall notify each Lendarwriting, of such issuance or
amendment, and if so requested by a Lender the islirative Agent shall provide such Lender withogy of such issuance or amendment.
Each Issuing Bank shall on the first Business fagagh calendar week during which adlytetters-of-CreditandtRF Letters of Credit issue
by such Issuing Bank are outstanding provide thmifitrative Agent, by facsimile, with a report diéihg the aggregated daily outstandings of
each such Letter of Credit issued by it.

(m) Notwithstanding any other provision of this Agreeméf, after the Original Effective Date, any Clgann Law shal
make it unlawful for an Issuing Bank to issue Lettef Credit denominated in Euros or any Altermatturrency, then by prompt written notice
thereof to the L/C Borrowers and to the Adminisi&tAgent (which notice shall be withdrawn whenesach circumstances no longer exist),
such Issuing Bank may declare that Letters of Creitlinot thereafter (for the duration of such eation) be issued by it in Euros or any
Alternative Currency, as applicable.

(n) Subject to the prior written consent of the Axlistrative Agent and the applicable Issuing Basikch consent not to
be unreasonably withheld), documentary Lettersrefi€ may be issued on a “time basis” on termsamtlitions to be agreed upon by the
Company, the Administrative Agent and the appliedbsuing Bank.

(0) ReservedtlUnless otherwise expressly agreed by the Issuimik Bad the Company when a Letter of Credit is
issued, the rules of the ISP shall apply to eamhdity L etter of Credit. Notwithstanding the foregpithe Issuing Bank shall not be responsible
to the Company for, and the Issuing Bankghts and remedies against the Company shablenotpaired by, any action or inaction of the
Issuing Bank required or permitted under any landen or practice that is required or permittetdéoapplied to any Letter of Credit or this
Agreement, including the Applicable Law or any ardea jurisdiction where the Issuing Bank or tleméficiary is located, the practice stated in
the ISP or in the decisions, opinions, practiceestants, or official commentary of the ICC Bankidommission, the Bankers Association for
Finance and Tradelnternational Financial Services Association (BAFEBA), or the Institute of International Bankingw.& Practice, whethe
or not any Letter of Credit chooses such law ocfiza.

(p) [Reserved].

), If within 5 Business Days of any Lender becogrénDefaulting Lender the reallocation of Revolvibigdit Facility
Percentages shall not have occurred in accordaiticeSection 2.26(a)(ii), no Issuing Bank shall idigated to issue, renew, extend or amend
any RF Letters of Credit unless such Issuing Baatkdntered into arrangements satisfactory to itle@ompany to eliminate such Issuing
Bank’s risk with respect to each Defaulting Lendggarticipation in such RF Letters of Credit (whahangements are hereby consented to by
the Lenders), including by Cash Collateralizinghsbefaulting
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Lender’s Revolving Facility Percentage of the arsling RF Letters of Credit (which Cash Collateatiion is deemed so satisfactory) (such
arrangements, the “ Letter of Credit Be8top Arrangementy. If a reallocation of Revolving Credit Faciliercentages shall have occurred in
accordance with Section 2.26(a)(ii), and the amofiatR+Letter of Credit proposed to be issued, renewesktended would cause the
aggregate Revolving Facility Credit Exposure ofralh-Defaulting Lenders to exceed the aggregatelRieg Facility Commitments of all non-
Defaulting Lenders, no Issuing Bank shall be oliédao issue, renew or extend stfiLetter of Credit unless such Issuing Bank has edter
into Letter of Credit Back-Stop Arrangements wigispect to the amount of such excess.

SECTION 2.06 _Funding of Borrowings

(a) Each Lender shall make each Léaifrer-than-€ttoandp be made (as opposed to be continued) by it hde¥won
the proposed date thereof by wire transfer of imatety available funds by 12:00 noon, Local Tineethte account of the Administrative Agent
most recently deS|gnated by it for such purposacmce to the Lenders; Qrowddwbt Swmglme Loans shall be made as prowdeden:tlSn 2.04

ver-tbhe Administrative Agent will make the proceedswfds made available to it pursuant to
two preceding sentences avallable to the applldabteower by promptly crediting the amounts so reeg, in like funds, to an account of the
applicable Borrower maintained with the AdministratAgent (i) in New York City, in the case of Laadenominated in Dollars, or (ii) in
London, in the case of Loans denominated in Eundsd@signated by the Borrower Representative, balbef the applicable Borrower, in the
applicable Borrowing Request; providddt ABR Revolving Loans, Swingline Dollar Borrowand Swingline Euro Borrowings made to
finance the reimbursement of an L/C Disbursemempragided in Section 2.05(e) shall be remittedlzy Administrative Agent to the applicable
Issuing Bank.

(b) Unless the Administrative Agent shall have reeg notice from a Lender prior to the proposea adtany
Borrowing of Revolving Facility Loans and/or Termans that such Lender will not make available éobAkdministrative Agent such Lender’'s
share of such Borrowing, the Administrative Agersiynassume that such Lender has made such shalebsevan such date in accordance with
paragraph (a) of this Section and may, in reliarmen such assumption, make available to the afgdid@orrower a corresponding amount. In
such event, if a Lender has not in fact made isesbf the applicable Borrowing of Revolving Fagilioans or Term Loans available to the
Administrative Agent, then the applicable Lended #me applicable Borrower severally agree to papécAdministrative Agent forthwith on
demand (without duplication) such corresponding amd@with demand to be first made on such Lendkgélly possible) with interest thereon,
for each day from and including the date such armsumade available to the applicable Borrowerubédxcluding the date of payment to the
Administrative Agent, at (i) in the case of suchnder, (x) the greater of the Federal Funds Rateaamate determined by the Administrative
Agent in accordance with banking industry rulesraarbank compensation (in the case of a Borrowlieigominated in Dollars) or (y) the rate
reasonably determined by the Administrative Agertie¢ the cost to it of funding such amount (in¢hse of a Borrowing denominated in Euros)
or (ii) in the case of the applicable Borrower, thierest rate applicable to ABR Loans (in the azfse Borrowing denominated in Dollars) or the
rate reasonably determined by the Administrativemtdo be the cost to it of funding such amountifecase of a Borrowing denominated in
Euros). If such Lender pays such amount to the Adinative Agent, then such amount shall constisuteh Lender’s Loan included in such
Borrowing.
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SECTION 2.07 _Interest Elections

€)) Each Borrowing initially shall be of the Typeesified in the applicable Borrowing Request andhke case of a
Eurocurrency Borrowing, shall have an initial Iretstr Period as specified in such Borrowing Requéstreafter, the Borrower Representative
behalf of the applicable Borrower, may elect tov@hsuch Borrowing to a different Type, in theea$ Borrowings denominated in Dollars, or
to continue such Borrowing and, in the case of @eb&wrency Borrowing, may elect Interest Periodséfor, all as provided in this Section. The
Borrower Representative, on behalf of the applie&@usrrower, may elect different options with redpgedifferent portions of the affected
Borrowing, in which case each such portion shakiliecated ratably among the Lenders holding thenisaccomprising such Borrowing, and the
Loans comprising each such portion shall be consitla separate Borrowing. This Section shall nptyajm Swingline Euro Borrowings or
Swingline Dollar Borrowings, which may not be corted or continued.

(b) To make an election pursuant to this Section, thiedver Representative, on behalf of the applicBggower, shal
notify the Administrative Agent of such election teyjephone by the time that a Borrowing Requestlevbe required under Section 2.03 if the
Borrower Representative, on behalf of such Borrowere requesting a Borrowing of the Type and denatad in Euros resulting from such
election to be made on the effective date of simttien. Each such telephonic Interest ElectioniRstshall be irrevocable and shall be
confirmed promptly by hand delivery or telecopytie Administrative Agent of a written Interest Blen Request in a form approved by the
Administrative Agent and signed by the Borrower RRepntative on behalf of the applicable Borrower.

(c) Each telephonic and written Interest Electi@géest shall specify the following information onepliance with
Section 2.02:

0] the Borrowing to which such Interest Electioadriest applies and, if different options are beilegted with respect
to different portions thereof, the portions therenbe allocated to each resulting Borrowing (irickiicase the information to be speci
pursuant to clauses (iii) and (iv) below shall pedfied for each resulting Borrowing);

(i) the effective date of the election made purdua such Interest Election Request, which stk Business Day;
(i) whether the resulting Borrowing is to be aBR Borrowing or a Eurocurrency Borrowing; providiat the

resulting Borrowing is required to be a EurocurseBorrowing in the case of a Borrowing denominateguros; and

(iv) if the resulting Borrowing is a Eurocurrency Boriog, the Interest Period to be applicable therétr giving effec
to such election, which shall be a period contetepldy clause (a) of the definition of the termtélrest Period.”

If any such Interest Election Request requestsradtitrency Borrowing but does not specify an IrdeReriod, then the Borrower
Representative, on behalf of the applicable Borrogleall be deemed to have selected an InterestdR&rthree months’ duration.

(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall adwéaeh Lender to
which such Interest Election Request relates ofitails thereof and of such Lender’s portion afhegsulting Borrowing.

- 66 -




(e) If the Borrower Representative, on behalf ef dpplicable Borrower, fails to deliver a timelydrest Election
Request with respect to a Eurocurrency Borrowingr o the end of the Interest Period applicabégeto, then, unless such Borrowing is repaid
as provided herein, at the end of such Intereso@such Borrowing shall be continued as a Eur@nay Borrowing with an Interest Period of
one month’s duration commencing on the last deguch Interest Period. Notwithstanding any contpaoyision hereof, if an Event of Default
has occurred and is continuing and the Administeatigent, at the written request (including a rexjtlerough electronic means) of the Requ
Lenders, so notifies the applicable Borrower, tlsnlong as an Event of Default is continuing x¢ept as provided in clause (iii) below, no
outstanding Borrowing may be converted to or cardthas a Eurocurrency Borrowing, (ii) unless repaeadth Eurocurrency Borrowing
denominated in Dollars shall be converted to an ARRowing at the end of the Interest Period aliie thereto and (iii) unless repaid, each
Eurocurrency Borrowing denominated in Euros shaltbntinued as a Eurocurrency Borrowing with aeriggt Period of one month’s duration.

SECTION 2.08 _Termination and Reduction of Comments.

(a) Unless previously terminated, the Tranche 20Rérvg Commitments shall terminate on the Tranchegolving
Facility Maturity Dateane-the-Cretitinket-Commitmentsshattterminate-orApti22014
(b) The Company (on behalf of itself and all otRewvolving Borrowers) may at any time terminatefrom time to time

reduce, the Revolving Facility Commitments; proddeat any such reduction of Revolving Facility Cortments shall be allocated at the
Company’s option to the Revolving Lenders rataldfnieen the Classes of Revolving Facility Commitragptovidedurther that (i) each such
reduction shall be in an amount that is an integmaltiple of $1.0 million and not less than $5.0lim (or, if less, the remaining amount of the
Revolving Facility Commitments) and (ii) the Compashall not terminate or reduce the Revolving Fgofommitments if, after giving effect
to any concurrent prepayment of the Revolving Rgdiloans in accordance with Section 2.11, the Rerg Facility Credit Exposure would
exceed the total Revolving Facility Commitments.

(c) The Company shall notify the Administrative Agef any election to terminate or reduce the R\tmgl Facility
CommitmentsangforCrediinkes-Commitments under paragraph (b) or (d) of thisiBacit least three Business Days prior to the gffedate
of such termination or reduction, specifying sulgton and the effective date thereof. Promptliofeing receipt of any notice, the
Administrative Agent shall advise the applicableadlers of the contents thereof. Each notice deli/eyethe Company pursuant to this Section
shall be irrevocable; provideHat a notice of termination of the Revolving me;|Comm|tmentsaﬁd+e1hefed+ﬂ:H°rked—eemﬁmmeﬁtsiellvered
by the Company may state that such notice is coneit! upon the effectiveness of other credit féedi in which case such notice may be
revoked by the Company (by notice to the AdmintsteaAgent on or prior to the specified effectivate) if such condition is not satisfied. Any
termination or reduction of Commitments shall benggnent. Each reduction of the Commitments undgtFacility shall be made ratably amc
the Lenders in accordance with their respective @itments under such Facility.
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SECTION 2.09 _Repayment of Loans; Evidence dftDetc.

(a) The Company hereby unconditionally promisesatp (i) on the Tranche 2 Revolving Facility Matyridate in Euros
or Dollars, as applicable, to the Administrativeefsgfor the account of each Tranche 2 RevolvingliBatender the then unpaid principal
amount of each Tranche 2 Revolving Facility Loardento the Compangsd, (ii) on the Term C-2 Loan Maturity Date, in Eurasiollars, as
applicable, to the Administrative Agent for the agiot of each Term C-2 Lender the then unpaid graiéamount of each Term ZLoan of suc
Lender as provided in Secti@il0 and (iii) on the Term-@ Loan Maturity Date, in Euros or Dollars, as aggiile, to the Administrative Agent
for the account of each TermL ender the then unpaid principal amount of eaemiTG3 Loan of such Lender as provided in SecfdlD.
Each Domestic Swingline Borrower hereby uncondéllynpromises to pay in Dollars to each Swinglirenter the then unpaid principal amc
of each Swingline Loan made to such Borrower oretinéier of the Tranche 2 Revolving Facility MatyrDate and the first date after such
Swingline Loan is made that is the 15th or last ofag calendar month and is at least five Busiiesgs after such Swingline Loan is made;
providedthat on each date that a Revolving Facility Borrpnis made by such Borrower, then such Borrowelt siyaay all of its Swingline
Loans then outstanding. Each Revolving Borroweebyrunconditionally promises to pay in Dollars ifoEuros if the Revolving Facility
Borrowing was made in Euros) to the Administrathgent for the account of each Revolving Facilitynder the then unpaid principal amoun
each Revolving Facility Loan to such Borrower oa Tranche 2 Revolving Facility Maturity Date. Edadreign Swingline Borrower hereby
unconditionally promises to pay in Euros to eaclin§line Euro Lender the then unpaid principal amafreach Swingline Euro Loan made by
such Lender to such Borrower on the earller oﬂmmche 2 Revolvmg FaC|I|ty Matunty Date and tlast day of the Interest Perlod appl|cabl<
such Swmgllne Euro Loaf i y A

(b) Each Lender shall maintain in accordance w#thusual practice an account or accounts eviderhmgdebtedness
of each Borrower to such Lender resulting from daméin made by such Lender, including the amoungsiatipal and interest payable and paid
to such Lender from time to time hereunder.

(c) The Administrative Agent shall maintain accauint which it shall record (i) the amount of eacdah made
hereunder, the Class and Type thereof and theekttBeriod (if any) applicable thereto, (ii) thecamt of any principal or interest due and
payable or to become due and payable from eactoBerrto each Lender hereunder and (iii) any ampengived by the Administrative Agent
hereunder for the account of the Lenders and eanlér’s share thereof.

- 68 -




(d) The entries made in the accounts maintainesiyaut to paragraph (b) or (c) of this Section dhalprima facie
evidence of the existence and amounts of the didiggrecorded therein; providéuat the failure of any Lender or the Administratikgent to
maintain such accounts or any error therein stwlimany manner affect the obligation of any Bareo to repay the Loans in accordance with
the terms of this Agreement.

(e) Any Lender may request that Loans made by éddenced by a promissory note. In such eventBtireower
Representative, on behalf of the applicable Borrogteall prepare, execute and deliver to such Leaggomissory note payable to the order of
such Lender (or, if requested by such Lender, ¢t fiender and its registered assigns) and in a &opnoved by the Administrative Agent.
Thereafter, the Loans evidenced by such promigsotgy and interest thereon shall at all times (idiclg after assignment pursuant to Section
9.04) be represented by one or more promissonshinteuch form payable to the order of the payeeeattherein (or, if such promissory note is
a registered note, to such payee and its regiséssEdns).

[reserved]

(9) Within 5 Business Days of any Lender becomif@eéaulting Lender, the reallocation of Revolvinge@it Facility
Percentages shall have occurred pursuant to Setéxa)(ii) or Back-Stop Arrangements shall hagerbentered into.

SECTION 2.10 _Repayment of Term Loans

(a) Subject to adjustment pursuant to paragrapbf(itlis Section and paragraph (a) of Section 2Hd Company shall
repay Term Loansf each Classwed by it (such repayment to be in Dollars if madeespect of Dollar Term Loans or in Euros if redd
respect of Euro Term Loans) ég-the three-month anniversary of the Original EffeetDate, and each three-month anniversary therdatieh
such date being referred to as an “ InstallmeneDaind prior to the Term C%S Loan Matunty Date inan aggregate amount equaM(Df 1%
of the then Maximum Term Amount with respect tolrs@tassa y z M i

priRcipat-amotrtoftheFerm-Etoans-owee-by-t

(b) To the extent not previously paid, all Term Céans shall be due and payable on the TernLGah Maturity Date
and all Term E3 Loans shall be due and payable on the Ter81 Gan Maturity Date.

(c) Prepayment of Term Loans pursuant to (x) Se@id1(c)(i) shall be allocated among Classes ailleoans on @ro
ratabasis and shall be applied within such Class tagedn a preatabasis (based on the amount of such amortizatiompais) the remaining
scheduled amortization payments in respect of Qlabs of Term Loans and (y) to Section 2.11(c3ill be applied on a pratabasis among
all Classes of Term Loans and shall be appliedimvghch Class to reduce on a patabasis (based on the amount of such amortization
payments) the remaining scheduled amortization paysnin respect of such Class of Term Loans; pealticat Pari Passu Notes shall also be
permitted to be repurchased with a pata
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portion of any prepayment amount (such portionto@xceed the face amount of Pari Passu Notegpsocteased) that would otherwise be used
to prepay Term Loans pursuant to this Section 2)11(

(d) Any Lender holding Term Loans may elect, onlees than two Business Days’ prior written notiz¢he
Administrative Agent with respect to any mandatoergpayment made pursuant to Section 2.11(c), nodve such prepayment applied to such
Lender’'s Term Loans, in which case the amount aatpplied shall be retained by the Company (andlexpps it elects).

(e Prior to any repayment of any Borrowing undey &lass hereunder, the Borrower Representativeebalf of the
applicable Borrower, shall select the Borrowindorrowings under such Class to be repaid and sbéfly the Administrative Agent by
telephone (confirmed by telecopy) of such seleationlater than 2:00 p.m., Local Time, (i) in theese of an ABR Borrowing, one Business Day
before the scheduled date of such repayment gnd {tie case of a Eurocurrency Borrowing, thresiBess Days before the scheduled date of
such repayment. Each repayment of a Borrowingn(thié case of the Revolving Facility, shall be a&apto the Revolving Facility Loans
included in the repaid Borrowing such that eachdReng Facility Lender receives its ratable sharewch repayment (based upon the respective
Revolving Facility Credit Exposures of the RevolyiRacility Lenders at the time of such repaymeng) &) in all other cases, shall be applied
ratably to the Loans included in the repaid BorrayviNotwithstanding anything to the contrary in timenediately preceding sentence, prior to
any repayment of a Swingline Dollar Borrowing ddwingline Euro Borrowing hereunder, the applice®léngline Borrower shall select the
Borrowing or Borrowings to be repaid and shall fyothe Administrative Agent by telephone (confirmegtelecopy) of such selection not later
than 1:00 p.m., Local Time, on the scheduled dbgeich repayment. Except as provided in SectioB(8)1repayments of Borrowings shall be
accompanied by accrued interest on the amountdepai

® Amounts to be applied pursuant to Section Z)1§kall be applied, as applicable, first to redogtstanding ABR
Loans. Any amounts remaining after each such agtpdic shall be applied to prepay Eurodollar Ternahs Notwithstanding the foregoing, if
the amount of any prepayment of Loans required u8detion 2.11(c) shall be in excess of the amotitiie ABR Loans at the time outstanding
(an “ Excess Amouri), only the portion of the amount of such prepayires is equal to the amount of such outstanding ABans shall be
immediately prepaid and, at the election of Bormwlee Excess Amount shall be either (A) depositeah escrow account on terms satisfactory
to the Collateral Agent and applied to the prepaynoé Eurodollar Loans on the last day of the thert-expiring Interest Period for Eurodollar
Loans; provided that (i) interest in respect offsEgcess Amount shall continue to accrue theredimeatate provided hereunder for the Loans
which such Excess Amount is intended to repay soth Excess Amount shall have been used in fudgay such Loans and (ii) at any time
while a Default has occurred and is continuing,Aldeninistrative Agent may, and upon written direatifrom the Required Lenders shall, apply
any or all proceeds then on deposit to the paywisiich Loans in an amount equal to such Excessufitmor (B) prepaid immediately, toget|
with any amounts owing to the Lenders under Se@i6.

SECTION 2.11 _Prepayments, etc

@ The applicable Borrower shall have the righdrat time and from time to time to prepay any Batrg in whole or
in part, without premium or penalty (but subjecStection 2.16), in an aggregate principal amouattithan integral multiple of the Borrowing
Multiple and not less than the Borrowing Minimum ibtess, the amount outstanding, subject to primtice in accordance with Section 2.10(e);
providedthat in the event that, on or prior to the six nmoatniversary of the Amendment N4 Effective Date, the Company (x) makes any
prepayment of Term G-3 Loans in connection with any Repricing Transactmm(y) effects any amendment of this Agreementltieg in a
Repricing Transaction,
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the Company shall pay to the Administrative Agémitthe ratable account of each of the applicaldenTC-2-3 Lenders, without duplication, (
in the case of clause (x), a prepayment premiufi®obf the principal amount of the Term£3 Loans being prepaid and (ll) in the case of
clause (y), a payment equal to 1% of the aggrgmateipal amount of the applicable Term#£3 Loans outstanding immediately prior to such
amendment and that is prepaid or refinanced putsaauch amendment with the incurrence of longitbank debt financing; provided
further, that such optional prepayments of the Term Ladwadl be applied on a pratabasis among all Classes of Term Loans at the option
of the applicable Borrower, may be applied firstite Term G2 Loans.and shall be applied within such Class, at theooptif the applicable
Borrower, to reduce the remaining scheduled anairtim payments in respect of such Class of Terrm&@®) on a preoatabasis (based on the
amount of such amortization payments) or (y) ircliorder of amortization payments of such Clasgeoin Loans.

(b) In the event and on such occasion that the RiegpFacility Credit Exposure exceeds (x) 105%hd total
Revolving Facility Commitments solely as a restiltarrency fluctuations or (y) the total Revolvikgcility Commitments (other than as a result
of currency fluctuations), the Borrowers under Revolving Facility shall prepay Revolving FacilBprrowings, Swingline Dollar Borrowings
and/or Swingline Euro Borrowings (or, if no suchriwings are outstanding, deposit cash collaterahi account with the Administrative Agt
pursuant to Section 2.05(k)) made to such Borroweran aggregate amount equal to the amount bghathie Revolving Facility Credit
Exposure exceeds the total Revolving Facility Cotnmants.

(c) Holdings shall cause (i) an amount equal td&Nall Proceeds (rounded down to the nearest Borgpiviutiple)
pursuant to clause (a) of the definition of “Neb&reds” promptly upon receipt thereof to be usqurépay Term Loans in accordance with
Section 2.10(c)(x) and (ii) an amount equal td\edt Proceeds (rounded down to the nearest BorroMingple) pursuant to clause (b) of the
definition of “Net Proceeds” promptly upon recdipéreof to be used to prepay Term Loans, in acooelaith Section 2.10(c)(y); provided
however, that the Company may elect to apply a ratablégoof Net Proceeds otherwise required to prepayrlLoans pursuant to this
Section 2.11(c) to repurchase outstanding PariuPdetes (such portion not to exceed the face ammfuRari Passu Notes so repurchased) on a
proratabasis with the Term Loans otherwise required tpriepaid with such Net Proceeds pursuant to Se2titd(c).

SECTION 2.12 _Fees

(a) The Company (on behalf of itself and the other Reng Borrowers) agrees to pay to each Revolvinglfa Lender
(other than any Defaulting Lender), through the Aadstrative Agent, 10 Business Days after the dist of March, June, September and
December in each year, and three Business Daysladtelate on which the Revolving Facility Commitrtgeof all the Lenders shall be
terminated as
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provided herein, a commitment fee (a * RF Commithiege”) in Dollars on the daily amount of the AvailabRevolving Unused Commitment
of such Lender during the preceding quarter (oeioperiod commencing with the Orrgrnal Effectrvet@ar endmg with the date on WhICh the
Revolvrng Facrlrty Commrtment of such Lender shmdlterminated) &

ihé applicable rate set forth below correspondmblcnldrnqs or the Comparr\s as apphcable

corporate credit rating from S&P is at Ieast ope hquher than the then apphcable corporate craqu from Moodys, or vice versa, then the

applicable corporate credit rating for purposedaiermining the RF Commitment Fee shall corresporide higher of the two corporate credit
ratings (for purposes of the beloW; shall mearfand and all ratings assume a stable or better outlook):

Ratings Fee

>BBB-/Baa3 0.20%
BB+/Bal 0.25%
BB/Ba2 0.30%
<BB/Ba2 0.35%

For the purposes of the table set forth above,ad®mim the RF Commitment Fee resulting from changése applicable rating
shall become effective on the date that is thresiri@iss Days after notice of such change in rafireiivered to the Administrative Agent by the
Company, and shall remain in effect until the rehdnge to be effected pursuant to this paragraph.

All RF Commitment Fees shall be computed on théslidshe actual number of days elapsed in a yea6 days (or 366 days in a leap
year). For the purpose of calculating any Le’s RF Commitment Fee, the outstanding Swinglinerisoduring the period for which such
Lenders RF Comm|tment Fee is calculated shalldentked to be zero. The RF Commitment Fee due toleattershatcommenee-to-acerue

: sthall cease to accrue on the date on which thefdlse Revolving Facility Commitments shall bentérated

as provrded herein.

(b) The Company (on behalf of itself and the ofRevolving Borrowers and/or CALLC) from time to tiragrees to pay
(i) to each Revolving Facility Lender (other thary@efaulting Lender), through the Administrativgekt, 10 Business Days after the last de
March, June, September and December of each yddahsee Business Days after the date on which $woRing Facility Commitments of alll
the Lenders shall be terminated as provided headiee (an “ L/C Patrticipation F&gin Dollars on such Lender’s Revolving Facilitgfeentage
of the daily aggregate Revolving L/C Exposure (edeig the portion thereof attributable to unreingadr L/C Disbursements), during the
preceding quarter (or shorter period commencing thie Original Effective Date or ending with theedan which the Revolving Facility
Commitments shall be terminated) at the rate peumnequal to the Applicable Margin for Eurocurreiigvolving Borrowings effective for
each day in such period, and (ii) to each IssuiagkBfor its own account, (x) 10 Business Daysrdfte last day of March, June, September and
December of each year and three Business Daystiaétetate on which the Revolving Facility Commitisesr-Erethittinket-Commitments;as
theeasemaybef all the Lenders shall be terminated as provitgeein, a fronting fee in Dollars in respect ofteaetter of Credit issued by
such Issuing Bank for the period from and includimg date of issuance of such Letter of Creditiah iacluding the termination of such Lettel
Credit, computed at a rate equal to 1/8 of 1% peaue of the daily stated amount of such Letter @&d) (with the minimum annual
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fronting fee for each Letter of Credit to be natdéhan $500) plus (y) in connection with the iss@a amendment or transfer of any such Letter
of Credrt or any L/C Disbursement thereunder sleshrng Bank S customary documentary and proces&hawes (collect|vely N Issurng Bank

ei_—lze&ers—ef—eredwnave—beefr—teﬁﬁﬁawu L/C Partrcrpatron Feesandlssurng Bank Feeasﬁd—el_—Faerl-rt-y—Feemat are payable ona per
annum basis shall be computed on the basis ofctlialanumber of days elapsed in a year of 360 days.

(c) The Company agrees to pay to the Administratigent, for the account of the Administrative Agehe fees set
forth in the Administrative Agent’s Fee Letter dhtee-Originat-Effective Batduly 21, 2014the “ Administrative Agent Fe€$.

(d) All Fees shall be paid on the dates due, inediately available funds, to the Administrative Agéor distribution, if
and as appropriate, among the Lenders, excepisthahg Bank Fees shall be paid directly to thdieaple Issuing Banks. Once paid, none of
the Fees shall be refundable under any circumssance

SECTION 2.13 _Interest

(@) The Loans comprising each ABR Borrowing (indhgdeach Swingline Dollar Loan) shall bear inteigsthe
Alternate Base Rate plus the Applicable Margin.

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

(c) Notwithstanding the foregoing, if any princigdlor interest on any Loan or any Fees or otheyiarhpayable by the
applicable Borrower hereunder is not paid when dinether at stated maturity, upon accelerationtteerwise, such overdue principal amount
shall bear interest, and each such other overdoatnshall, to the extent permitted by law, begerist, in each case after as well as before
judgment, at a rate per annum equal to (i) in Heeof overdue principal of any Loan, 2% plus #te otherwise applicable to such Loar
provided in the preceding paragraphs of this Seaii(ii) in the case of any other amount (x) pdgab Dollars, 2% plus the rate applicable to
€ttoans-oiRevolving Facility Loans that are ABR Loans as jled in paragraph (a) of this Section or (y) pagablEuros, 2% plus the rate
otherwise applicable to a Revolving Facility Losandminated in Euros with a one-month Interest lemiade on such date; providisat this
paragraph (c) shall not apply to any payment dethat has been waived by the Lenders pursuargd¢tdd 9.08.

(d) Accrued interest on each Loan shall be payiabderears (i) on each Interest Payment Date fon &wan, (i) in the
case of Revolvmg FaC|I|ty Loans upon termmatnxmhe appllcable Class of Revolvmg Facility Cortments (iiirrthe-ease-ofany-Etoans,
y d menfreservedland (iv) in the case of
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Loans, on the applicable Term Loan Maturity Dateyvjedthat (i) interest accrued pursuant to paragrapbf(t)is Section shall be payable on
demand, (ii) in the event of any repayment or pyepent of any Loan (other than a prepayment of aRAvolving Loan or Swingline Dollar
Loan prior to the end of the Revolving Availabil®eriod), accrued interest on the principal amoepaid or prepaid shall be payable on the
of such repayment or prepayment and (iii) in thergwf any conversion or payment of any Eurocurydraan prior to the end of the current
Interest Period therefor, accrued interest on &wem shall be payable on the effective date of sctversion or payment.

(e) All interest hereunder shall be computed orbthss of a year of 360 days, except that inte@siputed by reference
to the Alternate Base Rate at times when the AdterBase Rate is based on the Prime Rate shadinpeuted on the basis of a year of 365 days
(or 366 days in a leap year), and in each casélshalyable for the actual number of days elafisetliding the first day but excluding the last
day). The applicable Alternate Base Rate, Adjuki&D Rate or LIBO Rate shall be determined by thimnistrative Agent, and such
determination shall be prima facie evidence thereof

® All interest paid or payable pursuant to thecfon 2.13 shall be paid in the applicable curygnavhich the Loan
giving rise to such interest is denominated.

SECTION 2.14 _Alternate Rate of Intere#ftprior to the commencement of any Interest &for a Eurocurrency Borrowing
denominated in any currency:

(@ the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gthat adequate
and reasonable means do not exist for ascertaihngdjusted LIBO Rate or the LIBO Rate, as apfieafor such Interest Period; or

(b) the Administrative Agent is advised by the MdjoLenders under a Facility that the Adjusted OBRate or the
LIBO Rate, as applicable, for such Interest Pevidtnot adequately and fairly reflect the cosstach Lenders of making or maintaining their
Loans included in such Borrowing for such Intefestiod;

then the Administrative Agent shall give noticerthad to the Borrowers and the Lenders by teleplarrielecopy as promptly as practicable
thereafter and, until the Administrative Agent fies the Borrowers and the Lenders that the cirtantes giving rise to such notice no longer
exist, (i) any Interest Election Request that ratgithe conversion of any Borrowing to, or conttiaraof any Borrowing as, a Eurocurrency
Borrowing denominated in such currency shall b&é&wtive and such Borrowing shall be convertedrtoantinued as on the last day of the
Interest Period applicable thereto (A) if such Baring is denominated in Dollars, an ABR Borrowing(B) if such Borrowing is denominated
in Euros, as a Borrowing bearing interest at sath as the Majority Lenders under the Revolvingliéaand the applicable Borrower shall
agree adequately reflects the costs to the ReypWatility Lenders of making or maintaining theodns, and (ii) if any Borrowing Request
requests a Eurocurrency Borrowing in such curresggh Borrowing shall be made as an ABR Borrowihguch Borrowing is requested to be
made in Dollars) or shall be made as a Borrowiragibg interest at such rate as the Majority Lendedger the Revolving Facility shall agree
adequately reflects the costs to the Revolvinglidatienders of making the Loans comprising suchrBaing.

SECTION 2.15 _Increased Costs
(@) If any Change in Law shall:

0] impose, modify or deem applicable any resespecial depositcompulsory loan, insurance chamgesimilar
requirement against assets of, deposits with athfsaccount of, or credit
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extended by, any Lender (except any such resequereenent reflected in the Adjusted LIBO Rate arsth for which payment has been
requested pursuant to Section 2.21) or Issuing Bank

(i) impose on any Lender or Issuing Bank or thadon interbank market any other condition affectimg Agreement,
Eurocurrency Loans or Swingline Euro Loans madsumh Lender or any Letter of Credit or participatiberein (except those for
which payment has been requested pursuant to 8etfid);

and the result of any of the foregoing shall bantvease the cost to such Lender of makingntinuing, converting tor maintaining any
Eurocurrency Loan or Swingline Euro Loan (or of ntaining its obligation to make any such Loan)mincrease the cost to such Lender or
Issuing Bank of participating in, issuing or maintag any Letter of Credit or to reduce the amanfrany sum received or receivable by such
Lender or Issuing Bank hereunder (whether of ppalciinterest or otherwise), in each case detemiode material by such Lender, then the
applicable Borrower (in the case of a Loan) orapplicable Applicant Party (in the case of a Lette€redit) will pay to such Lender or Issuing
Bank, as applicable, such additional amount or arsoas will compensate such Lender or Issuing Baslapplicable, for such additional costs
incurred or reduction suffered.

(b) If any Lender or Issuing Bank determineg #rey Change in Law regarding capialliquidity requirements has or would
have the effect of reducing the rate of returnwehd_ender’s or Issuing Bank’s capital or on thpite of such Lender’s or Issuing Bank’s
holding company, if any, as a consequence of tigie@ément or the Loans made by, or participationstters of Credit held by, such Lender, or
the Letters of Credit issued by such Issuing Bémk, level below that which such Lender or suchitgsBank or such Lender’s or such Issuing
Bank’s holding company could have achieved bustah Change in Law (taking into consideration dueder’s or such Issuing Bank’s
policies and the policies of such Lender’s or sissliing Bank$ holding company with respect to capital adequang)determined to be mate
by such Lender, then from time to time the applie@orrower (in the case of a Loan) or the applieapplicant Party (in the case of a Letter of
Credit) shall pay to such Lender or such IssuingkBas applicable, such additional amount or antastwill compensate such Lender or such
Issuing Bank or such Lender’s or such Issuing Bahklding company for any such reduction suffered.

(c) A certificate of a Lender or an Issuing Baedting forth the amount or amounts necessargrpensate such Lender or
Issuing Bank or its holding company, as applicalespecified in paragraph (a) or (b) of this $&c(as well as reasonably detailed calculations
thereof) shall be delivered to the applicable Bawo(in the case of a Loan) or the applicable Aqapit Party (in the case of a Letter of Credit)
and shall be prima facie evidence of the amourietif. The applicable Borrower (in the case of ar)ar the applicable Applicant Party (in
case of a Letter of Credit) shall pay such Lenddssuing Bank, as applicable, the amount showstuason any such certificate within 10 days
after receipt thereof.

(d) Promptly after any Lender or any Issuing Bhas determined that it will make a request foaréased compensation
pursuant to this Section 2.15, such Lender or mgsBiank shall notify the applicable Borrower thdréailure or delay on the part of any Lender
or Issuing Bank to demand compensation pursuahigd@ection shall not constitute a waiver of suehder’s or Issuing Bank’s right to demand
such compensation; providétht a Borrower shall not be required to compenaatender or an Issuing Bank pursuant to this Bedtr any
increased costs or reductions incurred more th@rda@s prior to the date that such Lender or IgsBiank, as applicable, notifies such Borro
of the Change in Law giving rise to such increasests or reductions and of such Lender’s or IssBiggk’s intention to claim compensation
therefor;_provided further, that, if the Change in Law giving rise to sucbréased costs or
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reductions is retroactive, then the 180-day peréderred to above shall be extended to includgpénmd of retroactive effect thereof.

SECTION 2.16 _Break Funding Payments the event of (a) the payment of any princigfany Eurocurrency Loan or
Swingline Euro Loan other than on the last dayrofrgerest Period applicable thereto (includingassult of an Event of Default), (b) the
conversion of any Eurocurrency Loan other thanhenldst day of the Interest Period applicable tioefe) the failure to borrow, convert,
continue or prepay any Eurocurrency Loan on the gpécified in any notice delivered pursuant heoeta) the assignment of any Eurocurre
Loan other than on the last day of the InteresibBexpplicable thereto as a result of a request Bgrrower pursuant to Section 2.19, then, in
such event, such Borrower shall compensate eadtieléar the loss, cost and expense attributaldeith event. In the case of a Eurocurrency
Loan or Swingline Euro Loan, such loss, cost oreege to any Lender shall be deemed to be the ameastnably determined by such Lender
to be the excess, if any, of (i) the amount ofriegewhich would have accrued on the principal amofisuch Loan had such event not occurred,
at the Adjusted LIBO Rate that would have beeniapple to such Loan, for the period from the ddtsuch event to the last day of the then
current Interest Period therefor (or, in the cdsa failure to borrow, convert or continue a Eungency Loan, for the period that would have
been the Interest Period for such Loan), ovetl{&)amount of interest which would accrue on suafcjpal amount for such period at the
interest rate which such Lender would bid were bid, at the commencement of such period, for siégpm Euros of a comparable amount and
period from other banks in the Eurodollar marketehtificate of any Lender setting forth any amomnamounts that such Lender is entitled to
receive pursuant to this Section shall be delivépsesiich Borrower and shall be prima facie evidesfdae amounts thereof. Such Borrower s
pay such Lender the amount shown as due on anycsutificate within 10 days after receipt thereof.

SECTION 2.17 _Taxes

(a) Any and all payments by or on account of anjgakion of any Loan Party hereunder shall be nfegle and clear of
and without deduction for any Indemnified Taxe®ther Taxes; provided thatéftean+artan applicable withholding agesthall be required
to deduct any Indemnified Taxes or Other Taxes fsogh payments, then (i) the sum payable shalidreasedby an applicable Loan Paras
necessary so that after making all required dedogtfincluding deductions applicable to additiosuahs payable under this Section) each A¢
Lender or Issuing Bank, as applicable, receiveamaount equal to the sum it would have receivedrtmasuch deductions been made, (ii) such
tearPartwithholding agenshall make such deductions and (iii) stietPartwithholding agenshall timely pay the full amount deductec
the relevant Governmental Authority in accordandé applicable law.

(b) In addition, the Loan Parties shall pay anyebfhaxes to the relevant Governmental Authoritgégnordance with
applicable law.
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(c) Each Loan Party shall indemnify the Agentshelaender and each Issuing Bank, within 10 days aftéten demand
therefor, for the full amount of any IndemnifiedXga or Other Taxes paid by such Agent, Lendersuitg Bank, as applicable, on or with
respect to any payment by or on account of anyatiin of such Loan Party hereunder (including imdiied Taxes or Other Taxes imposed or
asserted on or attributable to amounts payableruhdeSection) and any reasonable expense atisargfrom or with respect thereto, whethe
not such Indemnified Taxes or Other Taxes wereectlyr or legally imposed or asserted by the rele@overnmental Authority. A certificate as
to the amount of such payment or liability deliviete such Loan Party by a Lender or an Issuing Banky the Administrative Agent on its o
behalf, on behalf of another Agent or on behali d&ender or an Issuing Bank, shall be conclusiweabmanifest error.

(d) As soon as practicable after any payment oétmuified Taxes or Other Taxes by a Loan Party@Gmaernmental
Authority, such Loan Party shall deliver to the Adistrative Agent the original or a certified copfya receipt issued by such Governmental
Authority evidencing such payment, a copy of thenrereporting such payment or other evidence ofipayment reasonably satisfactory to the
Administrative Agent.

(e) () Any Lender that is entitled to an exemption fronredtuction of withholding Tax under the law of fhésdiction
in which a Borrower is located, or any treaty taathsuch jurisdiction is a party, with respect &tyments under this Agreement shall deliver to
such Borrower (with a copy to the Administrativeef), to the extent such Lender is legally entitiedo so, at the time or times prescribed by
applicable law, such properly completed and execdteumentation prescribed by applicable law as magonably be requested by such
Borrower to permit such payments to be made witsaah withholding tax or at a reduced rate; proditiat no Lender shall have any obliga
under this paragraph (e) with respect to any wittihg Tax imposed by any jurisdiction other thaa thnited States if in the reasonable
judgment of such Lender such compliance would siilsiech Lender to any material unreimbursed coskpense or would otherwise
disadvantageous to such Lender in any materiabotsp

(ii) if a payment made to a Lender (including ad@ ILender) under any Loan Document would be sub@ettS. federal
withholding Tax imposed by FATCA if such Lender weo fail to comply with the applicable reportireguirements of FATCA (including tho
contained in Section 1471(b) or 1472(b) of the Cedeapplicable), such Lender shall deliver toabglicable Borrower and the Administrative
Agent at the time or times prescribed by law ansligh time or times reasonably requested by thécapie Borrower or the Administrative
Agent such documentation prescribed by applicame(including as prescribed by Section 1471 (b)(R)j©f the Code) and such additional
documentation reasonably requested by the appiiddnirower or the Administrative Agent as may beassary for the applicable Borrower
the Administrative Agent to comply with their obdiions under FATCA and to determine whether suatdeehas complied with such Lender
obligations under FATCA or to determine the amoifrgny, to deduct and withhold from such paym&dlely for purposes of this clause (ii),
“FATCA” shall include any amendments made to FATCA aftedtite hereof.

If an Agent or a Lender determines, in goodhfaind in its sole discretion, that it has receigedfund of any
Indemnified Taxes or Other Taxes as to which itheen indemnified by a Loan Party or with respeathich such Loan Party has paid
additional amounts pursuant to this Section 2115hall pay over such refund to such Loan Party dbly to the extent of indemnity payments
made, or additional amounts paid, by such LoaryRerder this Section 2.17 with respect to the Taxedther Taxes giving rise to such refur
net of all out-of-pocket expenses of such Agerdumh Lender (including any Taxes imposed with resfgesuch refund) as is determined by the
Agent or Lender in good faith and in its sole déicm and without interest (other than any intepestl by the relevant Governmental Authority
with respect to such
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refund);_providedhat such Loan Party, upon the request of such tAgresuch Lender, agrees to repay as soon as aggracticable the
amount paid over to such Loan Party (plus any piesainterest or other charges imposed by theaeteGovernmental Authority) to such Ag
or such Lender in the event such Agent or such éeisdrequired to repay such refund to such Govemntah Authority. This Section shall not be
construed to require any Agent or any Lender toerakailable its Tax returns (or any other informatielating to its Taxes which it deems
confidential) to the Loan Parties or any other Bers

(a) For purposes of determining withholding taxes ingabgnder FATCA, from and after the Amendment No. 4
Effective Date, the Borrowers and the Administratdgent shall treat (and the Lenders and L/C LenHereby authorize the Administrative
Agent to treat) any Loan Document and any Loan noadestter of Credit issued under any Loan Docunasntot qualifying as ‘egrandfathere:
obligatiori” within the meaning of Treasury Reqgulation SectidiiT12(b)(2)(i), whether or not there has been a sigaift modification of a
debt instrument for U.S. federal income tax purpose

SECTION 2.18 _Payments Generally; Pro Rata Mreat; Sharing of Saiffs .

(@) Unless otherwise specified, each Borrower shalke each payment required to be made by it hdezwhether of
principal, interest, fees or reimbursement of L/GHDrsements, or of amounts payable under Sectidn 2.16, 2.17 or 2.21, or otherwise) prior
to 2:00 p.m., Local Time, on the date when duénimediately available funds, without condition eddiction for any defense, recoupment, set-
off or counterclaim. Any amounts received afterrstime on any date may, in the discretion of thenkdstrative Agent, be deemed to have t
received on the next succeeding Business Day fqroges of calculating interest thereon. All sucynpents shall be made to the Administrative
Agent to the applicable account designated to thrag2ainy by the Administrative Agent, except payméntse made directly to the applicable
Issuing Bank or the applicable Swingline Lendeexgsressly provided herein and except that paynmmsuant to Sections 2.15, 2.16, 2.17, .
and 9.05 shall be made directly to the Personfiezhthereto. The Administrative Agent shaII distie any such payments rece|ved by it for the
account of any other Person to the appropnat@lmm promptly followmg receipt theree &

tIf any payment hereunder shaII be due ona dilyl$h10t a Business Day the date for
payment shall be extended to the next succeedisgBss Day, and, in the case of any payment agcimiarest, interest thereon shall be
payable for the period of such extension. All pagtadnereunder of (i) principal or interest in regtpEf any Loan shall be made in the currenc
which such Loan is denominated, (ii) reimbursenudigations shall, subject to Sections 2.05(e) 208 (k), be made in the currency in which
the Letter of Credit in respect of which such reimggment obligation exists is denominated or &iiiy other amount due hereunder or under
another Loan Document shall be made in Dollars. payment required to be made by the Administrafigent hereunder shall be deemed to
have been made by the time required if the Adnriatise Agent shall, at or before such time, hakenmahe necessary steps to make such
payment in accordance with the regulations or dpgygrocedures of the clearing or settlement systeed by the Administrative Agent to
make such payment. Any amount payable by the Adinative Agent to one or more Lenders in the nafiearrency of a member state of the
European Union that has adopted the Euro as ifsill@arrency shall be paid in Euros.

(b) If at any time insufficient funds are receiv®dand available to the Administrative Agent frony@orrower to pay
fully all amounts of principal, unreimbursed L/Csbursements, interest and fees then due from sogb\Ber hereunder, such funds shall be
applied (i) first, towards payment of interest and fees then due fwch Borrower hereunder, ratably among the [eetititled thereto in
accordance with the amounts of interest and fessdine to such parties, and (ii) secotmlvards payment of principal and
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unreimbursed L/C Disbursements then due from swshoRer hereunder, ratably among the parties edtitiereto in accordance with the
amounts of principal and unreimbursed L/C Disbursets then due to such parties.

(c) If any Lender shall, by exercising any rightset-off or counterclaim or otherwise, obtain pagiia respect of any
principal of or interest on any of its Term LoaRgvolving Facilityrears-€tLoans or participations in L/C Disbursements orrgine Loans
resulting in such Lender receiving payment of atgeproportion of the aggregate amount of its Tkeoans, Revolving Facility Loansst
teansand participations in L/C Disbursements and Swirgglioans and accrued interest thereon than thegiop received by any other
Lender, then the Lender receiving such greatergstigm shall purchase (for cash at face value)igpations in the Term Loans, Revolving
Facility teans-€tLoans and participations in L/C Disbursements anth@ine Loans of other Lenders to the extent neagsso that the
benefit of all such payments shall be shared by érelers ratably in accordance with the aggregatuat of principal of and accrued interes
their respective Term Loans, Revolving Facility heaEt+tearsand participations in L/C Disbursements and Swirgglioans; providethat (i)
if any such participations are purchased and alhgrportion of the payment giving rise theretoeisovered, such participations shall be
rescinded and the purchase price restored to teatedf such recovery, without interest, and (ig provisions of this paragraph (c) shall not be
construed to apply to any payment made by a Bomrgwesuant to and in accordance with the expressstef this Agreement (including in
connection with any reduction or termination of eoitments under any Facility) or any payment obtdibg a Lender as consideration for the
assignment of or sale of a participation in anjtofoans or participations in L/C Disbursementsy assignee or participant, other than to :
Borrower or any Subsidiary or Affiliate thereof @swhich the provisions of this paragraph (c) sapply).

(d) Unless the Administrative Agent shall have receinetice from a Borrower prior to the date on whicty payment |
due to the Administrative Agent for the accounthef Lenders or the applicable Issuing Bank hereutindé¢ such Borrower will not make such
payment, the Administrative Agent may assume thelt 8orrower has made such payment on such datxordance herewith and may, in
reliance upon such assumption, distribute to thedees or the applicable Issuing Bank, as applicabéeamount due. In such event, if such
Borrower has not in fact made such payment, theh efthe Lenders or the applicable Issuing Baslgplicable, severally agrees to repay to
the Administrative Agent forthwith on demand thecamt so distributed to such Lender or Issuing Baitk interest thereon, for each day from
and including the date such amount is distributeiti o but excluding the date of payment to thenfstrative Agent, at (i) the greater of the
Federal Funds Effective Rate and a rate deternfigee Administrative Agent in accordance with bagkindustry rules on interbank
compensation (in the case of an amount denomimat@dllars) and (ii) the rate reasonably determibgdhe Administrative Agent to be the ¢
to it of funding such amount (in the case of an amaenominated in Euros).

(e If any Lender shall fail to make any paymerfuieed to be made by it pursuant to Section 2.02€©56(d) or (e), 2.06
(b) or 2.18(d), then the Administrative Agent mewits discretion (notwithstanding any contraryyision hereof), apply any amounts thereafter
received by the Administrative Agent for the acdoofrisuch Lender to satisfy such Lender’s obligadionder such Sections until all such
unsatisfied obligations are fully paid.

SECTION 2.19 _Mitigation Obligations; ReplacemehlLenders

@ If any Lender requests compensation under @e2til5 or 2.21, or if a Borrower is required ty pay additional
amount to any Lender or any Governmental Authddtythe account of any Lender pursuant to Sectidi,2hen such Lender shall use
reasonable efforts to designate a different lendifige for funding or booking its Loans hereundeto assign its rights and obligations
hereunder to another of
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its offices, branches or Affiliates, if, in the semable judgment of such Lender, such designatiassignment (i) would eliminate or reduce
amounts payable pursuant to Section 2.15, 2.172dr, s applicable, in the future and (ii) would sabject such Lender to any material
unreimbursed cost or expense and would not otheregsdisadvantageous to such Lender in any matespéct. Each Borrower hereby agrees
to pay all reasonable costs and expenses incuyradyolender in connection with any such desigmatioassignment.

(b) If any Lender requests compensation under &e&il5 or 2.21, or if a Borrower is required tg pay additional
amount to any Lender or any Governmental Authddtythe account of any Lender pursuant to Sectidi,2r if a Lender is a Defaulting
Lender, then such Borrower may, at its sole expanseeffort, upon notice to such Lender and the ikthirative Agent, require such Lender to
assign and delegate, without recourse (in accosdaith and subject to the restrictions containe8etion 9.04), all its interests, rights and
obligations under this Agreement to an assigneestiell assume such obligations (which assigneebeanother Lender, if a Lender accepts
such assignment); providéitat (i) such Lender shall have received paymeanaimount equal to the outstanding principaloEdans and
participations in L/C Disbursements and Swinglirmahs, accrued interest thereon, accrued fees boithet amounts payable to it hereunder,
from the assignee (to the extent of such outstgnglimcipal and accrued interest and fees) or &arhower (in the case of all other amounts)
and (ii) in the case of any such assignment reguftom a claim for compensation under Section ?r1%.21 or payments required to be made
pursuant to Section 2.17, such assignment willlré@sa reduction in such compensation or paymexitghing in this Section 2.19 shall be
deemed to prejudice any rights that any Borrowey heve against any Lender that is a Defaulting leend

(c) If any Lender (such Lender, a “ N@onsenting Lendé?) has failed to consent to a proposed amendmeaitax,
discharge or termination which pursuant to the seofmSection 9.08 requires the consent of all efltbnders affected and with respect to which
the Required Lenders shall have granted their edndeen provided no Event of Default then exigte, Company shall have the right, at its sole
cost and expense, (unless such Non-Consenting Lgralgts such consent) to replace such Non-Comgghénder by requiring such Non-
Consenting Lender to assign its Loans, and its Ciements hereunder to one or more assignees redgaweptable to the Administrative
Agent, providedhat: (a) all ObI|gat|ons of Borrowers owing to Budon-Consenting Lender being repla¢edd-at-Credit-inked-Beposits

shall be paid in full to such Non-Consenting Lenciemcurrently with such assignment and (b) thea@ghent Lender
shall purchase the foregoing by paying to such Bonsenting Lender a price equal to the principadamh thereof plus accrued and unpaid
interest thereon. In connection with any such assant the Company, Administrative Agent, such Namg&nting Lender and the replacement
Lender shall otherwise comply with Section 9.04Miedthat the processing and recordation fee due anabpaypursuant to 9.04(b)(ii)(C) sh
be waived in connection with any assignment purstaathis Section 2.19(c).

SECTION 2.20 _Revolving Borrower§he Company may designate after the Originaldiffe Date any Domestic Subsidie
of the Company that is party to the U.S. Collaté&mgleement and/or any Foreign Subsidiary of the gamy that is a Wholly Owned Subsidiary
as an additional Revolving Borrower, with a spedfMaximum Credit Limit, by delivery to the Admitriative Agent of a Revolving Borrower
Agreement executed by such Subsidiary and the Coyngideast 5 Business Days (or 10 Business Daffeigase of any Subsidiary which is
not both a Domestic Subsidiary and a Wholly Ownels&liary) prior to the date of such designatimgether with any documentation or
information requested by the Administrative Agestiarding such Subsidiary required under applicabtew your customérand antimoney
laundering rules and requlations, including the RAIT Act), a copy of which the Administrative Agent shall prathg deliver to the Lenders.
It is agreed that Grupo Celanese S.A., if and wdesignated by the Company as a Revolving Borrowiirhave a Maximum Credit Limit equ
at any time to the Dollar
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Equivalent of the aggregate Revolving Facility Coitnments at such time. Each such designation spatlify whether such Subsidiary shall be
entitled to make Borrowings under and/or requester® of Credit under the Revolving Facility, aratle such designation and specified
Maximum Credit Limit shall be subject to the consefthe Administrative Agent (which consent shadt unreasonably be withheld). Upon the
execution by the Company and delivery to the Adstiative Agent of a Revolving Borrower Terminatieith respect to any Revolving
Borrower, such Subsidiary shall cease to be a RagBorrower and a party to this Agreement as @oRéng Borrower;_providedhat no
Revolving Borrower Termination will become effeeias to any Revolving Borrower (other than to teaté such Revolving Borrowertight tc
make further Borrowings under this Agreement) i@ when any principal of or interest on any Léauisuch Revolving Borrower or any Let
of Credit for the account of such Revolving Borrowkall be outstanding hereunder. Promptly follayiaceipt of any Revolving Borrower
Agreement or Revolving Borrower Termination, thenidistrative Agent shall send a copy thereof tcdhelRevolving Facility Lender. The
Company shall be entitled to designate any ForBigisidiary that complies with the requirements dieed in Section 5.10(f) as a Revolving
Borrower. Anything herein to the contrary notwithstandifallowing delivery of any designation notice withspect to an additional Revolving
Borrower that is a Foreign Subsidiary, any Lendaynif such Lender reasonably determines that tesdiénsions to such Revolving Borrower
would result in materially adverse tax, regulatoryegal consegyuences to such Lender or wouldldggal or impracticable under any applicable
Law or requlation, provide written notice of suatermination to the Administrative Agent and ther@any within 10 Business Days of such
delivery (such notice, dfExclusion Notic&) whereupon such Lender will not be required to nfa&eolving Loans to such Revolving Borrow
In the event the Company delivers a Borrowing Retjuéich requests a Borrowing by a Revolvign Bomowith respect to which any Lender
has issued an Exclusion Notice, such Lender aodfesdl its ratable share of the requested Borrowdrthe Company or another Revolving
Borrower for which such Lender has not issued agiusion Notice, in each case as set forth in sumtid8ving Request

SECTION 2.21 _Additional Reserve Costs

(a) For so long as any Lender is required to makeial deposits with the Bank of England and/orRimancial Services
Authority (or, in either case any other authoritiyigh replaced all or any of its functions) andiwe European Central Bank or comply with
reserve assets, liquidity, cash margin or othemirements of the Bank of England and/or the Firelr8ervices Authority (or, in either case any
other authority which replaced all or any of itedtions) and/or the European Central Bank, to ra@imeserve asset ratios or to pay fees, in
case in respect of such Lender’s Eurocurrency Loai$wingline Euro Loans, such Lender shall betledtito require the applicable Borrower to
pay, contemporaneously with each payment of interegach of such Loans, additional interest ol dux@n at a percentage rate per annum
equal to the Mandatory Costs Rate calculated inrdance with the formulae and in the manner s¢h farExhibit Hhereto.

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

SECTION 2.22 _lllegality

(a) If any Lender reasonably determines thatuniswful, or that any Governmental Authority haseated that it is
unlawful, for any Lender or its applicable lendimifice to make or maintain
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any Euro Term Loan, any Revolving Facility Loan dernated in Euros or any Swingline Euro Loan, trennotice thereof by such Lender to
the applicable Borrower through the Administrathgent, any obligations of such Lender to make attiooie Euro Term Loans, Revolving
Facility Loans denominated in Euros or SwinglingdEuoans shall be suspended until such Lenderiestifie Administrative Agent and the
applicable Borrower that the circumstances givieg to such determination no longer exist. Uponasuch notice, the applicable Borrower
shall upon demand from such Lender (with a cophécAdministrative Agent) prepay such Euro Termi,daevolving Facility Loan
denominated in Euros or Swingline Euro Loan. Upay such prepayment, such Borrower shall also pasuad interest on the amount so
prepaid.

(b) If any Lender reasonably determines that any chantgev has made it unlawful, or that any GoverntakAuthority
has asserted after the Original Effective Date itiatunlawful, for any Lender or its applicabénting office to make or maintain any
Eurocurrency Loans (other than as set forth ingragzh (a) above), then, on notice thereof by swatder to the applicable Borrower through
Administrative Agent, any obligations of such Lentiemake or continue Eurocurrency Loans or to eon&BR Borrowings to Eurocurrency
Borrowings shall be suspended until such Lenddfie®the Administrative Agent and the applicabler®wer that the circumstances giving |
to such determination no longer exist. Upon theimof such notice, the applicable Borrower sbhplbn demand from such Lender (with a copy
to the Administrative Agent), either (i) for Loadenominated in Euros (A) prepay each Loan denowsihiait Euros or (B) keep such Loan
denominated in Euros outstanding, in which caseitljasted LIBO Rate with respect to such Loan shaltleemed to be the rate determined by
such Lender as the all-in-cost of funds to funchdugan with maturities comparable to the Interesid?l applicable thereto, or (ii) for Loans
denominated in Dollars, convert all EurocurrencyrBaings of such Lender to ABR Borrowings, eithertbe last day of the Interest Period
therefor, if such Lender may lawfully continue taintain such Eurocurrency Borrowings to such daymonediately, if such Lender may not
lawfully continue to maintain such Loans. Upon aogh prepayment or conversion, such Borrower sigdl pay accrued interest on the amount
So prepaid or converted.

SECTION 2.23 _New Commitments

(@ New CommitmentsAt any time prior to the date which is 12 monpiier to (i) in the case of Revolving Facility
Loans, the Tranche 2 Revolving Facility Maturityt®and (ii) in the case of Term Loans, the Terr2@Loan Maturity Date, the Company n
by written notice to the Administrative Agent (&éw Commitment Election Notic® elect to request New Revolving Lenders to previgtw
Revolving Facility Commitments (the_* New Revolvik@cility Commitments) and/or New Term Lenders to provide Commitmentaitake
incremental Term Loans hereunder (* New Term L daansd, together with the New Revolving Facility Canitments, the “* New Commitments
") in an aggregate principal amount for all suchwNeommitmentgnade after the Amendment No. 4 Effective Dadéto exceed the Dollar
Equivalent of $500.0 million, the proceeds of whinhy be used for any general corporate purposelsidimg any Investment, Capital
Expenditure, Restricted Payment or repayment adrdtidebtedness, in each case as otherwise patmittier this Agreement). Such New
Commitment Election Notice shall specify the daites (‘ Increased Amount Datgon which the Company proposes that such New Term
Commitments take effect, which shall be a datdess than 10 Business Days after the date on vgich notice is delivered to the
Administrative Agent and prior to the date whicli&months prior to, in the case of New Revolviagiiity Commitments, the Tranche 2
Revolving Facility Maturity Date and, in the cageNew Term Loans, the Term @-3 Loan Maturity Date. The Company shall notify the
Administrative Agent in writing of the identity @ach Lender or other financial institution reasdyabceptable to the Administrative Agent
(and, in the case of any New Revolving Facility den(as defined below), reasonably acceptablegtdsuing Bank and Swingline Lend&s)
whom such new Revolving Facility Commitments (eachNew Revolving Facility Lende) and/or Commitments for New Term Loans (each,
a “New Term Lendet and, together with the New
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Revolving Facility Lenders, the “ New Lendé&Jshave been (in accordance with the prior sentertmEaded and the amounts of such allocati
providedthat any Lender requested to provide all or a portif such New Commitments may elect or declinésisole discretion, to provide a
New Commitmenand any Lender that fails to respond to any sughest shall be deemed to have declined to provide Sew Commitment
New Revolving Facility Commitments shall take effend New Term Loans shall be made on the IncreAsezlint Date providedthat (1) all

such New Commitments may be made in Dollars or €ardy, (2) (x) subject to clause (y) below, altlsiNew Term Loans shall be added to,
and thereafter constitute, then outstanding Ddli&am Loans or Euro Term Loans, as the case magriokeshall constitute (and be deemed of the
same Class with) Term @&-3 Loans or any later-maturing Class of Term Loans théstanding, as designated in the New Commitiakaution
Notice, for all purposes hereunder, although (g)@mmpany may elect instead to designate New Terand as Additional Dollar Term Loans
Additional Euro Term Loans, as the case may besurater in the New Commitment Election Notice todktent that the Applicable Margin or
repayment schedule for such New Term Loans witliferent than that applicable to the Term#Z3 Loans, or such later-maturing Class of
Term Loans, as the case may be, theretofore irstamd then outstanding, and such Additional Ddllesm Loans or Additional Euro Term
Loans, as the case may be, shall be deemed a @& &l Additional Dollar Term Loans or Additionalié Term Loans, as the case may be and
(2) all such New Revolving Facility Commitments klsanstitute (and be deemed of the same Clas9 Witinche 2 Revolving Commitments or
any later-maturing Class of Extended Maturity Cotnmeints then outstanding, as designated in the Newn@itment Election Notice, for all
purposes hereunder, (3) no Default or Event of Gie&hall exist on the Increased Amount Date beéorafter giving effect to such New
Commitments, (4) such New Commitments shall beesnddd by one or more joinder agreements (eachlew*Commitment Joinder
Agreement) executed and delivered to the Administrative Agley each New Lender, as applicable, on termse(dttan pricing) and
documentation reasonably satisfactory to the Adstriaiive Agent, including the designated maturaged(and, if applicable, amortization
schedule) for the New Term Loans, and each shakt:d:mded in the Reg|ster each of wh|ch shalllh:eect to the requwements set forth in
Section 2.17(e), 3
mither-[reserved] (6) all reasonable and documented fees and eapemtng to the Admlnlstratwe Agent and the Nmmders in respect oft
New Commitments shall be paid on the Increased Arbate and (7) immediately after giving effecthie incurrence of the Ne
Commitments (which shall be deemed to be outstgnfdinthe purposes of this clause (7)), Holdingslslx) be in compliance with the
Incurrence Ratios on a Pro Forma Basis or (y) tbegeds of such New Term Loans or loans under NeveoRing Facility Commitments shall
be used to purchase, construct or improve cagstata to be used in the business of Holdings arflibsidiaries or to finance acquisitions
permitted under this Agreement.

(b) On the Increased Amount Date, subject to tkisfaation of the foregoing terms and conditiorisedch New
Revolving Facility Commitment shall be deemed fibparposes a Revolving Facility Commitment hereemdii) each New Term Loan shall be
deemed for all purposes a Term Loan hereundgrefith New Revolving Facility Lender shall beconiRezolving Facility Lender with respect
to the Revolving Facility Commitments and all megteelating thereto, (iv) each New Term Lenderld@tome a Term Lender with respect to
the Term Loans and all matters relating theretfpth® New Term Loans shall have the same termiseasxisting Term C2-3 Loans, or of the
existing Term Loans of any later-maturing Clas<gpgal in the New Commitment Joinder Agreement éptdn the case of any Additional
Dollar Term Loans or Additional Euro Term Loansthe extent provided in the applicable New TermriLdainder Agreement) and be made by
each New Term Lender on the Increased Amount Patejdedthat (x) the Applicable Margin for any New Term Ingashall be that percentage
per annum set forth in the relevant New Commitndentder Agreement (or, in the case of any Additidream Loans extended pursuant to n
than one New Commitment Joinder Agreement on tlewaiat Increased Amount Date, as may be providélderirst New Term Loan Joinder
Agreement executed and delivered with respect¢b saditional Term Loans),
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(y) the maturity date of (A) the New Revolving HagiCommitments shall be no earlier than the Tren2 Revolving Facility Maturity Date and
(B) the New Term Loans shall be no earlier thanTtaem C-2-3 Loan Maturity Date and (z) the average life to mitof the New Term Loans
shall not be shorter than the remaining averagddiimaturity of the Term &3 Loans, and (vi) upon making the New Term Loanshen t
Increased Amount Date, the new Commitments in itgpereof shall terminate. All New Commitments madh any Increased Amount Date
will be made in accordance with the proceduresostt in Sections 2.02 and 2.03 and subject tatiralitions specified in Section 4.01.

() The Administrative Agent shall notify the Lemslggromptly upon receipt of the Company’s noticéhef Increased
Amount Date and, in respect thereof, the New Comseritts and the New Lenders in respect thereof.

(d) In connection with the incurrence of New Tergahs pursuant to this Section 2.23, the LendersrenBorrowers
hereby agree that, notwithstanding anything tactirrary contained in this Agreement, the Compard/the Administrative Agent may take all
such actions as may be necessary to ensure thatralers with outstanding Term Loans of the sanas<tontinue to participate in each
Borrowing of outstanding Term Loans of such Cladtef giving effect to the incurrence of New Terwalns pursuant to this Section 2.23) on a
proratabasis, including by adding the New Term Loans tedécurred to the then outstanding Borrowingsuuth Class of Term Loans on a
pro rata basis even though as a result thereof daehTerm Loans (to the extent required to be nagied as Eurocurrency Term Loans) may
effectively have a shorter Interest Period thartiiee outstanding Borrowings of such Class of Teoans, and it is hereby agreed that the
Company shall pay to such New Term Lenders suchuatamecessary, as reasonably determined by sughTBien Lenders, to compensate
such New Term Lender for making such New Term Lahming an existing Interest Period (rather thatihatbeginning of the respective Inte|
Period, based upon the rates then applicable t)erebeing understood and agreed, however, thett encurrence of Additional Dollar Term
Loans or Additional Euro Term Loans incurred purdua this Section 2.23 shall be made and mainda@tseseparate Borrowings from any then
existing Class of Term Loans.

SECTION 2.24 _Refinancing Term Loans

@ The Company may by written notice to the Adstirgitive Agent elect to request the establishmeahe or more
additional tranches of term loan commitments unkisrAgreement (the * Refinancing Term Loan Comneirts” and any loans made
thereunder, the “ Refinancing Term Lodhgo repay any Term Loan or repay, redeem or refpase any Pari Passu Notes or to fund Cash
Collateral for letters of credit permitted to beunred pursuant to Section 6.01(f) outstanding utide Agreement. Each such notice shall
specify the date (each, a “ Refinancing Effectivad?) on which the Company proposes that the Refinandierm Loans shall be made, which
shall be a date not less than five Business Ddgs thfe date on which such notice is deliveredhéoAdministrative Agent; provided that:

0] before and after giving effect to the borrowinigsuch Refinancing Term Loans on the Refinanéiffgctive Date, no
Event of Default or Default shall have occurred aedcontinuing;

(i) (x) before and after giving effect to the bawing of such Refinancing Term Loans on the Refoiram Effective
Date, the Company and its Subsidiaries shall lmeinpliance, on a Pro Forma Basis after giving ¢ff@ca Pro Forma Basis to such
borrowing, with the Financial Performance Coveneggardless of whether there is any Revolving Greaitility Exposure at such time,
or (y) the First Lien Senior Secured Leverage Ratfiter giving effect on a Pro Forma Basis to therdwing of such Refinancing Term
Loans on the Refinancing Effective Date and theafiggoceeds thereof, shall not be increased asutrof such transaction;
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(iii) no Lender under this Agreement shall be odéyl to provide any portion of such RefinancingiT&oan
Commitments;

(iv) all fees and expenses owing to the Agentsthad enders with respect to such Refinancing Teoan_
Commitments shall have been paid,;

v) (x) the average life to maturity of all Refircng Term Loans under such Refinancing Term Loam@dments shall
not be shorter than the then-remaining averagedifeaturity of all Classes of Term LoamsCredittinkee-Bepesitbeing refinanced
and (y) the applicable maturity date of all sucliifcing Term Loans under such Reflnancmg TerrmarLGommitments shall be no
shorter than the latest applicable maturity datallaff the Term Loans+Ereditinked-Beposit being refinanced; and

(vi) the applicable Refinancing Term Loan Amendment prayide for amendments to the covenants that aggibly tc
such Refinancing Term Loans under such Refinanterghn Loan Commitments; provided that such amendgdrants may be no more
restrictive than the covenants applicable to tle@ thutstanding Term Loans under this Agreement giténg effect to the Refinancing
Term Loan Amendment.

(b) The Company may approach any Lender or any étbeson that would be a permitted assignee pursoi&@ection
9.04 to provide all or a portion of the Refinanciigrm Loans (a “ Refinancing Term Lendgrprovidedthat any Lender offered or approached
to provide all or a portion of the Refinancing Tetmans may elect or decline, in its sole discretiorprovide &Refinancing Term Loan and any
Lender that fails to respond to any such request bk deemed to have declined to provide dRefinancing Term Loan. Any Refinancing Term
Loans made on any Refinancing Effective Date dfalesignated a Class of Refinancing Term Loanalfpurposes of this Agreement;
providedthat any Refinancing Term Loans may, to the expeowided in the applicable Refinancing Term Loaneltiment, be designated as
increase in any previously established Class oih@e€ing Term Loans made to the same Borrower.

() The Refinancing Term Loans shall be establigheduant to an amendment to this Agreement amahgjridjs, the
Company, the Administrative Agent and the Refinagcierm Lenders providing such Refinancing Termrso@ “ Refinancing Term Loan
Amendment) which shall be consistent with the provisionsfegth in paragraph (a) above (but which shall meafuire the consent of any other
Lender (including any changes contemplated by 8&e&i08(d))). Each Refinancing Term Loan Amendnséiall be binding on the Lenders, the
Loan Parties and the other parties hereto. In adiomewith any Refinancing Term Loan Amendment, lthan Parties and the Collateral Agent
shall enter into such amendments to the CollaRoaliments as may be reasonably requested by tietetal Agent (which shall not require ¢
consent from any Lender) in order to ensure traRéfinancing Term Loans under the Refinancing Tiewan Commitments are provided with
the benefit of the applicable Collateral Documemtsa pari passu basis with the other Obligatiorksinall deliver such other documents,
certificates and opinions of counsel in connecti@rewith as may be reasonably requested by tHat€all Agent.

SECTION 2.25 _Extended Loans and Commitments

@ The Company may at any time and from timenetiequest that all or any portion of the Loans @athmitments of
any Class (an “ Existing Clagsbe converted to extend the final maturity dateuzhsLoans and Commitments (any such Loans whick bae:
so converted, “ Extended Maturity Logdhsany Extended Maturity Loans that are Term LodrExtended Maturity Term Loaris and any such
Commitments which have been so converted, *“ Extehdigurity Commitment$) and to provide for other
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terms consistent with this Section 2.25; provitleat there may be no more than eight different fimaturity dates in the aggregate for all Cla:
of Loans and Commitments under this Agreement witliwe consent of the Administrative Agent (whicmsent shall not be unreasonably
withheld, conditioned or delayed). In order to bbth any Extended Maturity Loans, the Companylgralvide a notice to the Administrative
Agent (who shall provide a copy of such noticedoleof the Lenders under the applicable Existinglig (an “ Extension Reque¥} setting
forth the proposed terms of the Extended Maturiipts and/or Extended Maturity Commitments, as egiple, to be established which shall be
substantially identical to the Loans under the fixigFacility from which such Extended Maturity lrsaand/or Extended Maturity
Commitments, as applicable, are to be convertembmxhat:

0] all or any of the scheduled amortization paytaesf principal of the Extended Maturity Loans andixtended
Maturity Commitments (including the maturity dateqy be delayed to later dates than the schedulediaation payments of principal
of the Loans and/or Commitments (including the migtwate) of such Existing Class to the extentvjmed in the applicable Extension
Amendment;

(i) the interest margins (including applicable gia) and fees (including prepayment premiums os)@éth respect to
the Extended Maturity Loans and/or Extended Mati€iommitments may be different than the interestgina and fees for the Loans
and/or Commitments of such Existing Class, in ezade, to the extent provided in the applicable fstten Amendment; and

(iii) the Extension Amendment may provide for amendmentse covenants that apply solely to such Exterdatlirity
Loans and/or Extended Maturity Commitments; prodithet such amended covenants may be no more restriban the covenants
applicable to the then outstanding Term Loans utiderAgreement after giving effect to the Extensfanendment.

Any Extended Maturity Loans and/or Extended Mayu@bmmitments converted pursuant to any Extensiequist shall be
designated a Class of Extended Maturity Loans argeitended Maturity Commitments for all purposeshid Agreement;_providetthat any
Extended Maturity Loans and/or Extended Maturityrdatments converted from an Existing Class mayh#oextent provided in the applicable
Extension Amendment, be designated as an increasgyipreviously established Class with respesttd Existing Class.

(b) The Company shall provide the applicable ExtanRequest at least five (5) Business Days pddh¢ date on
which Lenders under the Existing Class are reqdasteespond. No Lender shall have any obligatioagree to have any of its Loans and/or
Commitments of any Existing Facility converted iigtended Maturity Loans and/or Extended Maturign@nitments pursuant to any
Extension Requesind any Lender that fails to respond to any sudhriskon Request shall be deemed to have declingtide such Extended
Maturity Loans and/or Extended Maturity Commitmendgy Lender (an “ Extending Lend®rwishing to have all or any portion of its Loans
and/or Commitments under such Existing Class stiljesuch Extension Request converted into Extemigdirity Loans and/or Extended
Maturity Commitments, as applicable, shall nottg tAdministrative Agent (an_* Extension Electi§ron or prior to the date specified in such
Extension Request of the amount of its Loans ar@déonmitments under the Existing Facility which dshelected to request be converted into
Extended Maturity Loans and/or Extended Maturityr@utments (subject to any minimum denomination iegents reasonably imposed by
the Administrative Agent); providettiat for any Extension Request, the Company mabksh a maximum amount for such Extended Maturity
Loans and/or Extended Maturity Commitments (an telBgion Maximum Amouri). In the event that the aggregate amount of Leaarm§or
Commitments under the Existing Class subject t@flsibn
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Elections exceeds the Extension Maximum Amount) #rech Lender’'s amount of consented Loans and/fom@inents subject to an Extension
Election shall be reduced on a patabasis such that the total amount of Extended Mgtudans and/or Extended Maturity Commitments shall
be the Extension Maximum Amount.

(c) Extended Maturity Loans and/or Extended Magu@ibmmitments shall be established pursuant tox@mdment (an
“ Extension Amendmeri) to this Agreement among Holdings, the Compahg,Administrative Agent and each Extending Lenterdunder,
which shall be consistent with the provisions setfin paragraph (a) and (b) above (but whichlstalrequire the consent of any other Lender
other than the Extending Lenders (including anyngea contemplated by Section 9.08(d))), and whieli,sn the case of Extended Maturity
Commitments for revolving loans, make appropriatagifications to this Agreement (including withourhltation to the definitions of
“Revolving Availability Period”, “Revolving Facilit Commitment”, “Revolving Facility Credit Exposurahd “Revolving Facility Percentage”,
and to Sections 2.04 and 2.05) to provide for isseaf RF Letters of Credit and the extension oin§line Loans based on such Extended
Maturity Commitments. Only Extending Lenders witiie their Loans and/or Commitments converted inteiitled Maturity Loans and/or
Extended Maturity Commitments and only Extendingders will be entitled to any increase in pricimgees in connection with the Extension
Amendment. Each Extension Amendment shall be bindinthe Lenders, the Loan Parties and the othdepdereto. In connection with any
Extension Amendment, the Loan Parties and the teodlbAgent shall enter into such amendments t€iblateral Documents as may be
reasonably requested by the Collateral Agent (whiell not require any consent from any Lendenrder to ensure that the Extended Maturity
Loans and/or Extended Maturity Commitments are igexiwith the benefit of the applicable Collatdbalcuments on a papassibasis with the
other Obligations and shall deliver such other doents, certificates and opinions of counsel in eation therewith as may be reasonably
requested by the Collateral Agerh connection with any Extension Amendment wébgpect to Extended Maturity Commitments, the
obligations of the Issuing Bank and the Swinglirmder to provide Letters of Credit and Swinglin@hs, respectively, shall not be extended
without the written consent (not to be unreasonaliligheld or delayed) of the relevant Issuing BaniSwingline Lender, as applicable

SECTION 2.26 _Defaulting Lenders

(a) Adjustments Notwithstanding anything to the contrary contdiiethis Agreement, if any Revolving Lender
becomes a Defaulting Lender, then, until such tas¢éhat Lender is no longer a Defaulting Lendeth&oextent permitted by applicable
Requirement of Law:

() Certain Fees That Defaulting Lender (x) shall not be entittedeceive any commitment fee pursuant to Sectit@ 2
(a) for any period during which that Lender is gdddting Lender (and the Company shall not be nexglio pay any such fee that
otherwise would have been required to have beehtpahat Defaulting Lender during such period)d(#me Company shall (A) be
required to pay to each applicable Issuing Banktaadswingline Lender, as applicable, the amousuch fee allocable to its Fronting
Exposure arising from that Defaulting Lender anjir{Bt be required to pay the remaining amount ohdae that otherwise would have
been required to have been paid to that Defaultergler, in each case, during such period that kaoler is a Defaulting Lender) and
(y) shall be limited in its right to receive fe@srespect of Letters of Credit as provided in Sec#.12(b).

(i) Reallocation of Revolving Facility PercentagesReduce Fronting Exposur®uring any period in which there is a
Defaulting Lender, for purposes of computing thevamnt of the obligation of each non-Defaulting Lentteacquire, refinance or fund
participations in Swingline
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Loans or Letters of Credit or pursuant to Sect@@g and 2.05, the “Swingline Exposure” and thevéeng L/C Exposure” of each
non-Defaulting Lender shall be computed withouirgiveffect to the Revolving Commitment of that Ddfang Lender;_providethat (i)
each such reallocation shall be given effect diplgtithe date the applicable Lender becomes aulifg Lender, no Default or Event of
Default exists; and (ii) the aggregate obligatibeach norbefaulting Lender to acquire, refinance or fundtipgrations in RF Letters «
Credit and Swingline Loans shall not exceed thédtipedifference, if any, of (1) the Revolving Coritiment of such non-Defaulting
Lender_minug?) the aggregate outstanding amount of the Rewgl¥acility Loans of such non-Defaulting Lender.

(b) Defaulting Lender Curelf the Company, the Administrative Agent, the Bgline Lender and each Issuing Bank
agree in writing in their sole discretion that af&dting Lender no longer falls under the definitiof Defaulting Lender, the Administrative
Agent will so notify the Revolving Lenders, wherenms of the effective date specified in such leatied subject to any conditions set forth
therein (which may include arrangements with resfzeany Cash Collateral), that Lender will, to theent applicable, purchase that portion of
outstanding Revolving Facility Loans of the othenters or take such other actions as the Admitiigragent may determine to be necessary
to cause the Revolving Facility Loans and funded @mfunded participations in RF Letters of Creditl Swingline Loans to be held on a pro
basis by the Revolving Lenders in accordance vaiglr tRevolving Facility Percentages (without giviefflect to Section 2.26(a)(iii) whereupon
that Lender will cease to be a Defaulting Lendesygedthat no adjustments will be made retroactively withpect to fees accrued or paym:
made by or on behalf of the Company while that lezrvdlas a Defaulting Lender; and providddrther, that except to the extent otherwise
expressly agreed by the affected parties, no chaegrinder from Defaulting Lender to Lender wilhstitute a waiver or release of any clair
any party hereunder arising from that Lender’s hgwieen a Defaulting Lender.

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES

Each of Holdings and the Company represents anchwtarto each of the Lenders tharg¢videdthat each representation and
warranty made with respect to “Holdings” as of @wrginal Effective Date refers to “Holdings” as oefd in the Existing Credit Agreement and
not as defined in this Agreement):

SECTION 3.01. _Organization; PowerSxcept as set forth gn Schedule 3.@hach of Holdings, the Company and each of the
Material Subsidiaries (a) is a partnership, limii@tility company, exempted company or corporatioiy organized, validly existing and in
good standing (or, if applicable in a foreign jditgion, enjoys the equivalent status under theslafany jurisdiction of organization outside the
United States) under the laws of the jurisdictibitoorganization, (b) has all requisite power authority to own its property and to carry on its
business as now conducted, (c) is qualified touiriess in each jurisdiction where such qualifaats required, except where the failure so to
qualify would not reasonably be expected to haMaterial Adverse Effect, and (d) has the power amtthority to execute, deliver and perform
its obligations under each of the Loan Documentsesth other agreement or instrument contemplagrdlty to which it is or will be a party
and, in the case of each Borrower, to borrow ahdretise obtain credit hereunder.

SECTION 3.02 _AuthorizationThe execution, delivery and performance by Ha@djrthe Company, and each of their
Subsidiaries of each of the Loan Documents to whiha party, and the borrowings hereunder (aghzeen duly authorized by all corporate,
stockholder, shareholder, limited liability compaorypartnership action required to be obtained bidigs, the Company and such Subsidiaries
and
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(b) will not (i) violate (A) any provision of lawstatute, rule or regulation, or of the certificatearticles of incorporation or other constitutive
documents or by-laws of Holdings, the Company grsuch Subsidiary, (B) any applicable order of eayrt or any rule, regulation or order of
any Governmental Authority or (C) any provisionasfy indenture, certificate of designation for prefd stock, agreement or other instrument to
which Holdings, the Company or any such Subsidiggyparty or by which any of them or any of th@iperty is or may be bound, (ii) be in
conflict with, result in a breach of or constit&done or with notice or lapse of time or both)ediadilt under, give rise to a right of or resultimy
cancellation or acceleration of any right or olfiga (including any payment) or to a loss of a matdenefit under any such indenture,
certificate of designation for preferred stock,esgnent or other instrument, where any such conffiotation, breach or default referred to in
clause (i) or (ii) of this Section 3.02, would reaably be expected to have, individually or in iygregate, a Material Adverse Effect, or (iii)
result in the creation or imposition of any Lieroapor with respect to any material property now edor hereafter acquired by Holdings, the
Company or any such Subsidiary, other than thed @eeated by the Loan Documents.

SECTION 3.03 _EnforceabilityThis Agreement has been duly executed and detiMey Holdings, the Company and CALLC
and constitutes, and each other Loan Document wkecuted and delivered by each Loan Party thariy phereto will constitute, a legal, valid
and binding obligation of (x) in the case of thigréement, Holdings and each Borrower or (y) indage of such other Loan Documents, such
Loan Party, enforceable against each such Loay Peatccordance with its terms, subject to (i) ¢ffifects of bankruptcy, insolvency,
moratorium, reorganization, fraudulent conveyancetber similar laws affecting creditors’ rightsngally, (ii) general principles of equity
(regardless of whether such enforceability is abergd in a proceeding in equity or at law) and fiiiplied covenants of good faith and fair
dealing.

SECTION 3.04 _Governmental ApprovalNo action, consent or approval of, registratiofilmg with or any other action by
any Governmental Authority is or will be requireddonnection with the Transactions, except fottfe)filing of Uniform Commercial Code
financing statements, (b) filings with the Unitetdi®s Patent and Trademark Office and the UnitateStCopyright Office and comparable
offices in foreign jurisdictions and equivalentrfgs in foreign jurisdictions, (c) recordation betMortgages, (d) such other filings as may be
required to effect or perfect the Liens grantedanrble Security Documents, (e) such as have bedr oreobtained and are in full force and
effect, (f) such actions, consents and approvalsditure to be obtained or made which would nasamably be expected to have a Material
Adverse Effect and (g) filings or other actionsdon Schedule 3.04

SECTION 3.05 _Financial Statements

(@ Holdings has heretofore furnished to the Lesitlee audited consolidated balance sheet as ofniere31, 2009 and
the related audited consolidated statements ofriecand cash flows of Holdings and its consolidatdasidiaries for the year ended December
31, 2009, which were prepared in accordance withGAB\P consistently applied (except as may be irtditén the notes thereto), fairly present
in all material respects the consolidated finangadition of Holdings and its consolidated subsid&gas of the dates thereof and their
consolidated results of operations and cash flew#he period then ended.

(b) The Company has heretofore furnished to theleeha pro forma consolidated balance sheet ofikygchs of
December 31, 2006 prepared giving effect to theJaation as if the Transaction had occurred on datd Such pro forma consolidated bali
sheet has been prepared in good faith based @ssenptions believed by Holdings and the Compaimate been reasonable at the time made
and to be reasonable as of the Original Effectia&elit being understood that such assumptionbaged on good faith estimates with respect to
certain items and that the actual amounts of siechs on the Original Effective Date are subjectanation).
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SECTION 3.06 _No Material Adverse Effe®ince December 31, 2006 (but after giving effe¢he Transaction) no Material
Adverse Effect has occurred.

SECTION 3.07 _Title to Properties; Possessiodddiheases

€)) Each of Holdings, the Company and the Mat&idisidiaries has good and valid record fee sinifide(insurable at
ordinary rates) to, or valid leasehold interestoimeasements or other limited property interigstall its properties (including all Mortgaged
Properties), except where the failure to have sitiehwould not reasonably be expected to havayiddally or in the aggregate, a Material
Adverse Effect. All such properties are free arghcbf Liens, other than Liens expressly permitig&ection 6.02.

(b) Each of Holdings, the Company and the Mat@Sigbsidiaries has complied with all obligations uraleleases to
which it is a party, except where the failure tonpdy would not have a Material Adverse Effect, aficsuch leases are in full force and effect,
except leases in respect of which the failure tonldall force and effect would not reasonably beected to have a Material Adverse Effect.
Each of Holdings, the Company and each of the MatBubsidiaries enjoys peaceful and undisturbes@ssion under all such leases, other
leases in respect of which the failure to enjoycpéd and undisturbed possession would not reaspbalexpected to have, individually or in
the aggregate, a Material Adverse Effect.

(c) Each of Holdings, the Company and the Mateigbsidiaries owns or possesses, or could obtaieiship or
possession of, on terms not materially adversg &l ipatents, trademarks, service marks, tradeesacopyrights, licenses and rights with
respect thereto necessary for the present conélitstiusiness, without any known conflict with thights of others, and free from any
burdensome restrictions, except where such comlict restrictions would not reasonably be expecotdave, individually or in the aggregate, a
Material Adverse Effect.

(d) As of the Restatement Effective Date, none olihgs, the Company and the Material Subsididresreceived any
notice of any pending or contemplated condemnaironeeding affecting any of the Mortgaged Propgmieany sale or disposition thereof in
lieu of condemnation that remains unresolved dh®Restatement Effective Date.

(e None of Holdings, the Company and the Mat@&iabsidiaries is obligated on the Restatement Effie@ate under
any right of first refusal, option or other contitzed right to sell, assign or otherwise disposarmmf Mortgaged Property or any interest therein,
except as permitted under Section 6.02 or 6.05.

SECTION 3.08 _Subsidiaries

)] Schedule 3.08(akgts forth as of the Original Effective Date theneaand jurisdiction of incorporation, formation or
organization of each Material Subsidiary and, asatch such Material Subsidiary, the percentagadi elass of Equity Interests owned by
Holdings or by any such Material Subsidiary, subjesuch changes as are reasonably satisfactting thdministrative Agent.

(b) As of the Original Effective Date, there areoudstanding subscriptions, options, warrantssgailjhts or other

similar agreements or commitments (other than stgtions granted to employees or directors andtire’ qualifying shares) of any nature
relating to any Equity Interests of Holdings, then@pany or any of the Material Subsidiaries, exespset forth on Schedule 3.08(b)
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() Except to the extent, if any, specified forls&ubsidiary on Schedule 1.01(@&ach Subsidiary listed on Schedule
1.01(c)owns no property other than anymeimis assets and conducts no business other_tharirdeis business.

SECTION 3.09 _Litigation; Compliance with Laws

@ Except as set forth on Schedule 3.6%re are no actions, suits, investigations ocgedings at law or in equity or
or on behalf of any Governmental Authority or ibigration now pending or, to the knowledge of Holgs or the Company, threatened in wri
against or affecting Holdings or the Company or ahtheir Subsidiaries or any business, propertygirts of any such Person which, in the
judgment of the Company (giving effect to all agpgavould reasonably be expected to have, indaligwor in the aggregate, a Mater
Adverse Effect or materially adversely affect thrarisaction.

(b) None of Holdings, the Company, the Material Sdiaries and their respective properties is ination of (nor will
the continued operation of their material propertis currently conducted violate) any Requireméhaw (including any zoning, building,
Environmental Law, ordinance, code or approvalrgr lauilding permit) or any restriction of recordagreement affecting any Mortgaged
Property, or is in default with respect to any jordont, writ, injunction or decree of any Governméathority, where such violation or default
would reasonably be expected to have, individuallin the aggregate, a Material Adverse Effect.

SECTION 3.10 _Federal Reserve Requlations

€)) None of Holdings, the Company and their Subsie$ is engaged principally, or as one of its irtgrd activities, in
the business of extending credit for the purpogsuothasing or carrying Margin Stock.

(b) No part of the proceeds of any Loan will bedysehether directly or indirectly, and whether imdizely,
incidentally or ultimately, for any purpose thatails a violation of, or that is inconsistent withg provisions of the Regulations of the Board,
including Regulation U or Regulation X.

SECTION 3.11 _Investment Company Adlone of Holdings, the Company and their Subsiekais an “investment company”
as defined in, or subject to regulation under Jtivestment Company Act of 1940, as amended.

SECTION 3.12 _Use of ProceedEhe respective Borrowers will use the proceed@efolving Facility LoansandSwingline
Loansant-Ettoanrand the issuance of Letters of Credit on or afier@riginal Effective Date for general corporategmses; providethat
Letters of Credit may not be issued in supporhoibtedness permitted under Section 6.01(v).

SECTION 3.13 _Tax Return€xcept as set forth on Schedule 3.13

€)) each of Holdings, the Company and the Mat&udisidiaries (i) has timely filed or caused toibeety filed all
federal, state, local and non-U.S. Tax returnsireduo have been filed by it that are materiadiioh companies taken as a whole and each suct
Tax return (as amended, if applicable) is true @ndect in all material respects and (ii) has tyngid or caused to be timely paid all Taxes
shown thereon to be due and payable by it andlairdaxes or assessments, except Taxes or assesshas are being contested in good faith
by appropriate proceedings in accordance with 8&e&i03 and for which Holdings, the Company or ahthe Material Subsidiaries (as the case
may be) has set aside on its books adequate
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reserves and except for such Taxes the failurayoytich would not reasonably be expected to haMaterial Adverse Effect;

(b) each of Holdings, the Company and the Mat&udisidiaries has paid in full or made adequateigiav (in
accordance with US GAAP) for the payment of all @axue with respect to all periods or portionsebkending on or before the Original
Effective Date, which Taxes, if not paid or adegiyaprovided for, would reasonably be expectedaeeha Material Adverse Effect; and

() as of the Original Effective Date, with respexeach of Holdings, the Company and their Mak&idsidiaries, (i)
there are no material audits, investigations dnmdéeing asserted in writing with respect to aayés, (i) no presently effective waivers or
extensions of statutes of limitation with respectTaxes have been given or requested and (iii) awemal Tax returns are being examined by,
no written notification of intention to examine Hasen received from, the Internal Revenue Serviceith respect to any material potential Tax
liability, any other Taxing authority.

SECTION 3.14 _No Material Misstatements

€)) All written information (other than the Projiexcts, estimates and information of a general ecanoature) (the “
Information”) concerning Holdings, the Company, their Subsidi the Transaction and any other transactionteatplated hereby included in
the Confidential Information Memorandum or otheevisepared by or on behalf of the foregoing onthepresentatives and made available to
any Lenders or the Administrative Agent in conrattivith the Transaction or the other transactimrgemplated hereby (as such information
may have been supplemented in writing prior to@higinal Effective Date), when taken as a wholeswae and correct in all material respects,
as of the date such Information was furnished eéd.#nders, or supplemented, if applicable, andh@xcase of such Information delivered prior
to the Original Effective Date) as of the Origififective Date and did not contain any untrue statet of a material fact as of any such date or
omit to state a material fact necessary in ordend&e the statements contained therein not mdyensgleading in light of the circumstances
under which such statements were made.

(b) The Projections and estimates and informatfca@eneral economic nature prepared by or on behttie Company
or any of its representatives and that have beeleraaailable to any Lenders or the AdministratigeAt in connection with the Transaction or
the other transactions contemplated hereby (i) baea prepared in good faith based upon assumgialieved by the Company to be
reasonable as of the date thereof and as of thgn@riEffective Date, and (ii) as of the Origindfdttive Date, have not been modified in any
material respect by the Company.

SECTION 3.15 _Employee Benefit Plans

(@) Each of Holdings, the Company, the Materialstdibries and the ERISA Affiliates is in complianegh the
applicable provisions of ERISA and the provisiohthe Code relating to Plans and the regulatiomsparblished interpretations thereunder and
any similar applicable non-U.S. law, except forrsnoncompliance that would not reasonably be exgect have a Material Adverse Effect. No
Reportable Event has occurred during the pastyiags as to which Holdings, the Company, any oMhagerial Subsidiaries or any ERISA
Affiliate was required to file a report with the BE, other than reports that have been filed andrtgphe failure of which to file would not
reasonably be expected to have a Material AdveifeetEAs of the Original Effective Date, the exsed the present value of all benefit
liabilities under each Plan of Holdings, the Compahe Material Subsidiaries and the ERISA Affiiat(based on those assumptions used to
fund such Plan), as of the last annual valuatida dpplicable thereto for which a valuation is ke, over the value of the assets of such Plan
would not reasonably be expected to have a
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Material Adverse Effect, and the excess of thegiregalue of all benefit liabilities of all underfded Plans (based on those assumptions used tc
fund each such Plan) as of the last annual valualides applicable thereto for which valuationseaalable, over the value of the assets of alll
such under funded Plans would not reasonably becteg to have a Material Adverse Effect. No ERIS#&i has occurred or is reasonably
expected to occur that, when taken together witathér such ERISA Events which have occurred orfoich liability is reasonably expected
occur, would reasonably be expected to resultNtaterial Adverse Effect. None of Holdings, the Canp, the Material Subsidiaries and the
ERISA Affiliates has received any written notificat that any Multiemployer Plan is in reorganizatmr has been terminated within the mea

of Title IV of ERISA, or has knowledge that any Mamployer Plan is reasonably expected to be irgaauzation or to be terminated, where
such reorganization or termination has had or woeddonably be expected to have, through incréadhks contributions required to be made to
such Plan or otherwise, a Material Adverse Effect.

(b) Each of Holdings, the Company and the Mat&igbsidiaries is in compliance (i) with all applitaprovisions of
law and all applicable regulations and publishedrpretations thereunder with respect to any eng@@ension benefit plan or other employee
benefit plan governed by the laws of a jurisdictidher than the United States and (ii) with theneof any such plan, except, in each case, for
such noncompliance that would not reasonably beated to have a Material Adverse Effect.

SECTION 3.16 _Environmental MatterExcept as disclosed in Schedule 33h6fl except as to matters that would not
reasonably be expected to have, individually dhnaggregate, a Material Adverse Effect (i) ndtemi notice, demand, claim, request for
information, order, complaint or penalty has besgeived by Holdings, the Company or any of the Malt&ubsidiaries relating to Holdings, the
Company or any of the Material Subsidiaries, amdelare no judicial, administrative or other actiosuits or proceedings relating to Holdings,
the Company or any of the Material Subsidiariedpemor, to the knowledge of Company, threatenetthvhllege a violation of or liability
under any Environmental Laws, (ii) each of Holdine Company and the Material Subsidiaries hasrafronmental permits necessary for its
current operations to comply with all applicablevEanmental Laws and is, and since January 1, 2@@1lbeen, in compliance with the terms of
such permits and with all other applicable Enviremtal Laws, (iii) there has been no written PhaseRhase Il Environmental Site Assessment
or similar report or evaluation or audit of compka with Environmental Laws conducted since Jania000 by Holdings, the Company or
any of the Material Subsidiaries of any propertyacility currently owned or leased by Holdinge ompany or any of the Material
Subsidiaries which has not been made availablestdtministrative Agent prior to the date herei) o Hazardous Material is located at, in,
on or under, or is emanating from, any propertyentty owned, operated or leased by Holdings, thegany or any of the Material Subsidia
that would reasonably be expected to give risenyocast, liability or obligation of Holdings, theo@pany or any of the Material Subsidiaries
under any Environmental Laws, and no Hazardous fidateas been generated, handled, owned or coedrbly Holdings, the Company or any
of the Material Subsidiaries and transported tBeleased at any location in a manner that woulsbregbly be expected to give rise to any cost,
liability or obligation of Holdings, the Company any of the Material Subsidiaries under any Envimental Laws, (v) there are no acquisition
agreements entered into after December 31, 20@@ich Holdings, the Company or any of the MateBabsidiaries has expressly assumed or
undertaken responsibility for any liability or aipition of any other Person arising under or regattnEnvironmental Laws, which in any such
case has not been made available to the AdminigrAgent prior to the Original Effective Date, afud) neither Holdings, the Company nor ¢
Subsidiary is financing or conducting any invediiga response or other corrective action undertamyironmental Law at any location.
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SECTION 3.17 _Security Documents

€)) Each of the Security Documents described ire@ale 1.01(ayvill as of the Original Effective Date be effectite
create in favor of the Collateral Agent (for thenbBt of the Secured Parties) a legal, valid anfdreeable security interest in the Collateral
described therein (subject to any limitations sjtitherein). In the case of the Pledged Collaggacribed in any of such Security Documents
the security interest in which is perfected by\dely thereof, when certificates or promissory npgssapplicable, representing such Pledged
Collateral are delivered to the Collateral Agent &n the case of the other Collateral describezhinsuch Security Document (other than the
Intellectual Property (as defined in the U.S. Gellal Agreement)), when financing statements ahdrdilings specified on Scheduleo6the
Perfection Certificate in appropriate form aredila the offices specified on Schedulefthe Perfection Certificate, the Collateral Agéot the
benefit of the Secured Parties) shall have a fadifected Lien on, and security interest in, ghtj title and interest of the Loan Parties in such
Collateral, as security for the Obligations secubtenteby, in each case prior and superior in ttiglany other Person (except, in the case of
Collateral other than Pledged Collateral, Liensreggly permitted by Section 6.02 and Liens havimgyity by operation of law).

(b) When the U.S. Collateral Agreement or a summaretifas properly filed in the United States Patamd Trademar
Office and the United States Copyright Office, andh respect to Collateral in which a securityeir@st cannot be perfected by such filings, t
the proper filing of the financing statements refdrto in paragraph (a) above, the Collateral A¢lemtthe benefit of the Secured Parties) shall
have a fully perfected Lien on, and security inters, all right, title and interest of the Loanrigs thereunder in the Intellectual Property, in
each case prior and superior in right to any offexson except Liens expressly permitted by Se6tida and Liens having priority by operation
of law (it being understood that subsequent recgslin the United States Patent and Trademark &éiicl the United States Copyright Office
may be necessary to perfect a lien on registeaglnarks and patents, trademark and patent ajqtisatnd registered copyrights acquired by
the grantors after the Original Effective Date).

(c) Each Foreign Pledge Agreement will be effectivereate in favor of the Collateral Agent, foe thenefit of the
applicable Secured Parties, a legal, valid andreeédle security interest in the Collateral desatitherein. In the case of the Pledged Collateral
described in a Foreign Pledge Agreement, the sgdnterest in which is perfected by delivery treftevhen certificates or promissory notes, as
applicable, representing such Pledged Collateeatialivered to the Collateral Agent, and, in theecaf all other Collateral provided for therein,
when filings or recordings are made in the appadproffices in each relevant jurisdiction and thieeoactions, if any, specified in such Foreign
Pledge Agreement are taken, the Collateral Agenttiile benefit of the Secured Parties) shall hafudyaperfected Lien on, and security interest
in, all right, title and interest of the Loan Peastin such Collateral, as security for the Oblmatisecured thereby, in each case prior and superio
in right to any other Person (except, in the cd<gallateral other than Pledged Collateral, Liergressly permitted by Section 6.02).

(d) The Mortgages (including any Mortgages execatedi delivered after the Original Effective Dateguant to Section
5.10 and 5.13) shall be effective to create in faofdhe Collateral Agent (for the benefit of thecBred Parties) a legal, valid and enforceable
Lien on all of the Loan Parties’ right, title amderest in and to the Mortgaged Property thereuaddrthe proceeds thereof, and when such
Mortgages are filed or recorded in the proper esgdte filing or recording offices, the CollateAglent (for the benefit of the Secured Parties)
shall have a fully perfected Lien on, and securitgrest in, all right, title and interest of thedn Parties in such Mortgaged Property and, to the
extent applicable, subject to Section 9-315 ofdhdorm Commercial Code, the proceeds thereofaithecase prior and superior in right to any
other Person, other than with respect to the rightsPerson pursuant to Liens expressly permigije8ection 6.02(a).
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SECTION 3.18 _ Location of Real Property and legaBremises

(&) _Schedule ® the Perfection Certificate lists completely aodrectly as of the Original Effective Date all rpeoperty
owned by Holdings, the Company and the Domesticilidry Loan Parties having a fair market valuedetermined in good faith by Holdings)
in excess of $20.0 million and the addresses thefsoof the Original Effective Date, Holdings, t@®mpany and the Domestic Subsidiaries
own in fee all the real property set forth as beiagned by them on such Schedule.

(b) _Schedule & the Perfection Certificate lists completely aodrectly as of the Original Effective Date all rpeoperty
leased by Holdings, the Company and the Domestisi8iary Loan Parties having a fair market valiedatermined in good faith by Holdings)
in excess of $20.0 million and the addresses thefsoof the Original Effective Date, Holdings, t@®mpany and the Domestic Subsidiary L
Parties have valid leases in all the real propsgtyforth as being leased by them on such Schedule.

SECTION 3.19 _Solvency

(a8 Immediately after giving effect to the Traogon (i) the fair value of the assets of Holdiagsl its Subsidiaries on a
consolidated basis, at a fair valuation, will exté®e debts and liabilities, direct, subordinatshtingent or otherwise, of Holdings and its
Subsidiaries on a consolidated basis; (ii) theqarefair saleable value of the property of Holdiagsl its Subsidiaries on a consolidated basit
be greater than the amount that will be requirgubtpthe probable liability of Holdings and its Sigharies on a consolidated basis on their debts
and other liabilities, direct, subordinated, cogént or otherwise, as such debts and other lissililecome absolute and matured; (iii) Holdings
and its Subsidiaries on a consolidated basis withible to pay their debts and liabilities, dirsatyordinated, contingent or otherwise, as such
debts and liabilities become absolute and matwed;(iv) Holdings and its Subsidiaries on a comsaéd basis will not have unreasonably small
capital with which to conduct the businesses incivlithey are engaged as such businesses are nouctethénd are proposed to be conducted
following the Original Effective Date.

(b) Neither Holdings nor the Company intendsattg does not believe that it or any of the Mat&idsidiaries will, incur
debts beyond its ability to pay such debts as thature, taking into account the timing and amoohtsash to be received by it or any such
subsidiary and the timing and amounts of cash tedyable on or in respect of its Indebtednessefritlebtedness of any such subsidiary.

SECTION 3.20 _Labor MattersThere are no strikes pending or threatened agdoidings, the Company or any of the
Material Subsidiaries that, individually or in thggregate, would reasonably be expected to havatarisll Adverse Effect. The hours worked
and payments made to employees of Holdings, thep@agnand the Material Subsidiaries have not besioiation in any material respect of
Fair Labor Standards Act or any other applicabledealing with such matters. All material paymethte from Holdings, the Company or any
the Material Subsidiaries or for which any claimyne made against Holdings, the Company or angeMaterial Subsidiaries, on account of
wages and employee health and welfare insurancethed benefits have been paid or accrued as ilitliadn the books of Holdings, the
Company or such Material Subsidiary to the extequired by US GAAP. Except as set forth.on Sche8l6, consummation of the
Transaction will not give rise to a right of terration or right of renegotiation on the part of amjon under any collective bargaining agreement
to which Holdings, the Company or any of the Mate8ubsidiaries (or any predecessor) is a parbyarhich Holdings, the Company or any of
the Material Subsidiaries (or any predecessorisl, other than collective bargaining agreeméras tndividually or in the aggregate, would
not reasonably be expected to have a Material AdvEffect.
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SECTION 3.21 _lInsuranceschedule 3.2%ets forth a true, complete and correct descripifaadl material insurance
maintained by or on behalf of Holdings, the Companthe Material Subsidiaries as of the OrigindeEfive Date. As of the Original Effective
Date, such insurance was in full force and effEbe Company believes that the insurance maintdigeat on behalf of Holdings, the Company
and the Material Subsidiaries is adequate.

SECTION 3.22 OFAC; PATRIOT Act; FCPA.

(a) To the extent applicable, each of Holdirlis, Company and its Subsidiaries is in complianitie () the Trading with the
Enemy Act, as amended, and each of the foreigrisassetrol requlations of the United States Trea8lgpartment (31 CFR Subtitle B, Chapter
V, as amended) and any other enabling legislati@xecutive order relating thereto and (ii) the RADT Act, except for such necompliance
that could not, based upon the facts and circurnetaexisting at the time, reasonably be expectéx) tesult in a Material Adverse Effect or (y)
result in material liability to any Lender or Ageio part of the proceeds of the Loans will be uskctly or, to the knowledge of Holdings ¢
the Company, indirectly, for any payments to anyvagnmental official or employee, political partyfficial of a political party, candidate for
political office, or anyone else acting in an afficcapacity, in order to obtain, retain or dirbaobsiness or obtain any improper advantage, in
violation of the United States Foreign Corrupt Ficas Act of 1977, as amended.

(b) _None of Holdings, the Company or any ofStsbsidiaries nor, to the knowledge of the Company,director, officer,
agent, employee or Affiliate of Holdings, the Bame&r or any of its Subsidiaries, (i) is a persorttmmlist of* Specially Designated Nationals and
Blocked Persorisor (i) is currently subject to any U.S. sancti@usninistered by the Office of Foreign Assets Cdrifdhe U.S. Treasury
Department{OFAC"); and no Borrower will directly or, to its knowleddadirectly use the proceeds of the Loans or LsttéiCredit or
otherwise knowingly make available such proceedmtoperson, for the purpose of financing the @i of any person currently subject to any
U.S. sanctions administered by OFAC, if such ati¢isiwould be prohibited for a U.S. person pursta@FAC.

ARTICLE IV
CONDITIONS OF LENDING

SECTION 4.01 _All Credit EventsThe obligations of (a) the Lenders (including 8wingline Lenders) to make Loans and
any Issuing Bank to issue Letters of Credit oréase the stated amounts of Letters of Credit hderyeach, a “ Credit Evefjtare subject to
the satisfaction of the following conditions:

(@) The Administrative Agent shall have receivedthie case of a Borrowing, a Borrowing Requesegsired by
Section 2.03 (or a Borrowing Request shall have lolesemed given in accordance with the last paragréection 2.03) or, in the case of the
issuance of a Letter of Credit, the applicableitggBank and the Administrative Agent shall haveeieed a Request to Issue such Letter of
Credit as required by Section 2.05(b).

(b) The representations and warranties set forfrticle 11l hereof shall be true and correct ihmlaterial respects on
and as of the date of such Borrowing or issuan@@ndment that increases the stated amount ofLatigr of Credit, as applicable, with the
same effect as though made on and as of suchedatpt to the extent such representations and migaseexpressly relate to an earlier date (in
which case such representations and warrantiestehtibie and correct in all material respectsfasioh earlier date).
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() At the time of and immediately after such Bevitng or issuance or amendment that increases dbedsamount of
such Letter of Credit, as applicable, no Event efdDlt or Default shall have occurred and be caonig.

Each Borrowing and each issuance of, or amendrhantricreases the stated amount of, a Letter afiCskall be deemed to constitute a
representation and warranty by the applicable Begrqin the case of a Borrowing) and each Applid2autty (in the case of a Letter of Credit
the date of such Borrowing, issuance or amendneeapglicable, as to the matters specified in pagw (b) and (c) of this Section 4.01.

SECTION 4.02 [RESERVED

SECTION 4.03 _Credit Events Relating to RevalvBorrowers The obligations of (x) the Lenders to make angriisto any
Revolving Borrower designated after the Restateraffettive Date in accordance with Section 2.20 @)@ny Issuing Bank to issue Letters of
Credit for the account of any such Revolving Boreoyare subject to the satisfaction of the follayvionditions (which are in addition to the
conditions contained in Section 4.01):

€)) With respect to the initial Loan made to orithidal Letter of Credit issued at the requestsafch Revolving
Borrower, whichever comes first,

0] the Administrative Agent (or its counsel) shiadive received a Revolving Borrower Agreement wétpect to such
Revolving Borrower duly executed by all partiesréte; and

(i) the Administrative Agent shall have receivettls documents (including legal opinions) and destes as the
Administrative Agent or its counsel may reasonablyuest relating to the formation, existence armtgianding of such Revolving
Borrower, the authorization of Borrowings as thelate to such Revolving Borrower and any otherlleggtters relating to such

Revolving Borrower or its Revolving Borrower Agreent, all in form and substance reasonably satmfacd the Administrative Agent
and its counsel.

(b) The Administrative Agent shall be reasonablysfiad that Section 5.10(f) shall have been coetplvith in respect
of each Foreign Subsidiary that becomes a RevoBorgower and that the Collateral and GuaranteauRexgpent shall have been satisfied or
waived with respect to such Foreign Revolving Baen

ARTICLE V
AFFIRMATIVE COVENANTS
Each of Holdings and the Company covenants andceagréh each Lender that so long as this Agreeisteat remain in effect
and until the Commitments have been terminatedfamgrincipal of and interest on each Loan, allsFe®d all other expenses or amounts
payable under any Loan Document shall have beehipdill and all Letters of Credit have been cdader have expired and all amounts dr:

thereunder have been reimbursed in full, unlesRtwuired Lenders shall otherwise consent in vgjteach of Holdings and the Company will,
and (other than Sections 5.04 and 5.05) will caash of the Material Subsidiaries to:

-97-




SECTION 5.01 _Existence; Businesses and Pr@gerti

€)) Do or cause to be done all things necessamyeerve, renew and keep in full force and effisdegal existence,
except as otherwise expressly permitted under @e6tD5, and except for the conversion from onmfof legal entity to another as permitted
hereby, and except for the liquidation or dissolutf Material Subsidiaries if the assets of suctdvlal Subsidiaries to the extent they exceed
estimated liabilities are acquired by a Borrowea&Wholly Owned Subsidiary of a Borrower in suauldation or dissolution; providetat
Subsidiaries that are Loan Parties may not bedafed into Subsidiaries that are not Loan Partiesiomestic Subsidiaries may not be
liquidated into Foreign Subsidiaries.

(b) Do or cause to be done all things necessa(iy tdtain, preserve, renew, extend and keep irfdute and effect the
permits, franchises, authorizations, patents, treatks, service marks, trade names, copyrights)dieg and rights with respect thereto necessary
to the normal conduct of its business except asratbe provided in Section 5.01(a), (ii) complyalhmaterial respects with all material
applicable laws, rules, regulations (including aowing, building, ordinance, code or approval gr lanilding permits or any restrictions of
record or agreements affecting the Mortgaged Ptigs¢and material judgments, writs, injunctionscieées and orders of any Governmental
Authority, whether now in effect or hereafter emactand (iii) at all times maintain and presentguaiperty necessary to the normal conduct of
its business and keep such property in good repaiking order and condition and from time to timeke, or cause to be made, all needful and
proper repairs, renewals, additions, improvememtisraplacements thereto necessary in order thdusieess carried on in connection
therewith, if any, may be properly conducted atiaikes (in each case in clauses (i), (i) and ébpve except as expressly permitted by this
Agreement or except where the failure to do so dowt reasonably be expected to have a MateriabrsdvEffect).

SECTION 5.02 | nsurance

@ Keep its insurable properties insured at mle8 by financially sound and reputable insuresuicth amounts as shall
be customary for similar businesses and maintaih sther reasonable insurance (including, to ttergxconsistent with past practices, self-
insurance), of such types, to such extent and sgsirch risks, as is customary with companiesérsdme or similar businesses in the same
general area and maintain such other insuranceagderequired by law or any Mortgage.

(b) Cause all such property insurance policies vagpect to the Mortgaged Properties to be endansetherwise
amended to include a “standard” or “New York” leriddoss payable endorsement, in form and substeeasonably satisfactory to the
Administrative Agent and the Collateral Agent, whendorsement shall provide that, from and afterQhiginal Effective Date, if the insurance
carrier shall have received written notice from Mtteministrative Agent or the Collateral Agent oétbccurrence of an Event of Default, the
insurance carrier shall pay all proceeds otherp@@ble to any Loan Party under such policies tliréa the Collateral Agent; cause all such
policies to provide that neither the Company, tliendnistrative Agent, the Collateral Agent nor anlgey party shall be a coinsurer thereunder
and to contain a “Replacement Cost Endorsemaiitiiout any deduction for depreciation, and sudteoprovisions as the Administrative Ag
or the Collateral Agent may reasonably (in lighadbefault or a material development in respe¢hefinsured Mortgaged Property) require fi
time to time to protect their interests; annualyiver a certificate of an insurance broker to@utlateral Agent evidencing such coverage.

() With respect to each Mortgaged Property, drat time the area in which the Premises (as defindte Mortgages)

are located is designated a “flood hazard areahinFlood Insurance Rate Map published by the e¢é@gnergency Management Agency (or
any successor agency), obtain flood insurance in
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such reasonable total amount as the Administrétgent or the Collateral Agent may from time to tineasonably require, and otherwise cor
with the National Flood Insurance Program as st fio the Flood Disaster Protection Act of 1978 jtanay be amended from time to time.

(d) With respect to each Mortgaged Property, cany maintain comprehensive general liability inssgaincluding the
“broad form CGL endorsement” and coverage on arfdamade” occurrence basis against claims madeei@onal injury (including bodily
injury, death and property damage) and umbreltzliig insurance against any and all claims, infeease in amounts and against such risks as
are customarily maintained by companies engag#éukisame or similar industry operating in the sam&milar locations naming the Collateral
Agent as an additional insured in respect of suchtyhged Property, on forms reasonably satisfattotlige Collateral Agent.

(e In connection with the covenants set fortthis Section 5.02, it is understood and agreed that:

() none of the Agents, the Lenders, the Isstiagk and their respective agents or employeestshdibble for any loss or
damage insured by the insurance policies requard tmaintained under this Section 5.02, it beimdeustood that (A) the Company &
the other Loan Parties shall look solely to thesuirance companies or any other parties othertkieaaforesaid parties for the recovery
of such loss or damage and (B) such insurance aaegahall have no rights of subrogation agairstpents, the Lenders, any Issuing
Bank or their agents or employees. If, howeverjrkarance policies do not provide waiver of subtam rights against such parties, as
required above, then each of Holdings, and the Goypereby agree, to the extent permitted by lawydive, and to cause each of their
Subsidiaries to waive, its right of recovery, ifyaagainst the Agents, the Lenders, any IssuingkBaud their agents and employees; and

(I) the designation of any form, type or amoahinsurance coverage by the Administrative Agére, Collateral Agent under
this Section 5.02 shall in no event be deemed r@septation, warranty or advice by the Administathgent, the Collateral Agent or 1
Lenders that such insurance is adequate for th@opas of the business of Holdings, the CompanytfaidSubsidiaries or the protecti
of their properties.

SECTION 5.03 _TaxesPay and discharge promptly when due all matéaaks, assessments and governmental charges or
levies imposed upon it or upon its income or psadit in respect of its property, before the sanad Siecome delinquent or in default, as well as
all material lawful claims for labor, materials asupplies or otherwise that, if unpaid, might giige to a Lien upon such properties or any part
thereof;_provided however, that such payment and discharge shall not bérezhwith respect to any such Tax, assessmentgehkavy or
claim so long as the validity or amount thereoflldbe contested in good faith by appropriate prdosgs, and Holdings, the Company or the
affected Subsidiary, as applicable, shall havasiele on its books reserves in accordance with WARSwith respect thereto.

SECTION 5.04 _Financial Statements, Reports, Etenish to the Administrative Agent (which willgmptly furnish such
information to the Lenders):

@ within 90 days after the end of each fiscalryaaonsolidated balance sheet and related coaseti statements of
operations, cash flows and owners’ equity showirfinancial position of Holdings and its consol@thsubsidiaries as of the close of such
fiscal year and the consolidated results of thpérations during such year, with all consolidatadesnents audited by independent public
accountants of recognized national standing reddpaaceptable to the Administrative Agent and agganied by an opinion of such
accountants (which shall not be qualified in anyarial respect) to the effect that such
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consolidated financial statements fairly presengli material respects, the financial position eesllts of operations of Holdings and its
consolidated subsidiaries on a consolidated basisdordance with US GAAP (it being understood thatdelivery by Holdings of Annual
Reports on Form 18-of Holdings and its consolidated subsidiariedist®tisfy the requirements of this Section 5.04¢ethe extent such Annt
Reports include the information specified herein);

(b) within 45 days after the end of each of thstfihree fiscal quarters of each fiscal year, solidated balance sheet
and related consolidated statements of operatioth€ash flows showing the financial position of tHobs and its consolidated subsidiaries as of
the close of such fiscal quarter and the consaiiagsults of their operations during such fiscertgr and the then-elapsed portion of the fiscal
year, all certified by a Financial Officer of Hotdjs, on behalf of Holdings, as fairly presentimgall material respects, the financial position
results of operations of Holdings and its consdédasubsidiaries on a consolidated basis in acoosdaith US GAAP (subject to normal year-
end adjustments and the absence of footnoteifiglunderstood that the delivery by Holdings ob@erly Reports on Form 10-Q of Holdings
and its consolidated subsidiaries shall satisfyrélygiirements of this Section 5.04(b) to the exseich Quarterly Reports include the information
specified herein);

(c) (x) concurrently with any delivery of financistatements under (a) or (b) above, (A) a certdicd a Financial
Officer of Holdings (i) certifying that no Event &fefault or Default has occurred or, if such antwf Default or Default has occurred,
specifying the nature and extent thereof and amective action taken or proposed to be taken vagipect thereto, (i) setting forth
computations in reasonable detail satisfactorjr¢oAdministrative Agent demonstrating compliancéhiie covenant contained in Section 6.10
and (i) to the extent such information is notlirged in the Annual Reports on Form 10-K or QuéytBeports on Form 10-Q, as applicable, of
Holdings delivered in accordance with such claade( (b) above, a reasonably detailed consoligdtalance sheet schedule setting forth the
balances of the Guarantors, the non-guarantorsglaninations and Holdings (on a consolidated Hasikich consolidating balance sheet
schedule will be prepared in accordance with US BAArovidedhat the schedule will not constitute a complete@®/SAP presentation as it
will not include an income statement, statemerdash flows, or footnotes) and, on an annual basiswrrently with delivery of the certificate
referred to above with respect to financial statetmender (a) above, Holdings will provide a spe@port audit opinion with respect to such
Consolidating Schedule from Holdings’ external amudin accordance with American Institute of Ceetiff Public Accountants U.S. Auditing
Standards Section 623 and (B) a reasonably detaitmk-out of operational performance by busineds @or the year or quarter then ended and
(y) concurrently with any delivery of financial &anents under (a) above, if the accounting firmasrestricted from providing such a certificate
by the policies of its national office, a certifieaf the accounting firm opining on or certifyingch statements stating whether they obtained
knowledge during the course of their examinatioswafh statements of any Default or Event of Def@uwdtich certificate may be limited to
accounting matters and disclaims responsibilitylégal interpretations);

(d) promptly after the same become publicly avddabopies of all periodic and other publicly ashie reports, proxy
statements and, to the extent requested by theistnsitive Agent, other materials filed by Holdingse Company or any of the Subsidiaries
with the SEC, or after an initial public offeringdjstributed to its stockholders generally, as ayhlie;

(e if, as a result of any change in accountinggples and policies from those as in effect onQhiginal Effective
Date, the consolidated financial statements of Hgkland the Subsidiaries delivered pursuant tagsaph (a) or (b) above will differ in any
material respect from the consolidated financiateshents that would have been delivered pursuantdo clauses had no such change in
accounting principles and policies been made, ttuggther with the first delivery of financial statents pursuant to
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paragraph (a) and (b) above following such chaagehedule prepared by a Financial Officer on ielidioldings reconciling such changes to
what the financial statements would have been witsach changes, provided that, with respect t@kbetion by Holdings and its Subsidiaries
concerning Mark-to-Market Pension Accounting, ttiause (e) shall require, from time to time (buthmare frequently than quarterly) after such
election, upon the request of the AdministrativeeAlg or any Lender requesting through the Admiafate Agent, the delivery by Holdings to
the Administrative Agent of a reconciliation of thension accounting reflected in the calculatio@ohsolidated Net Income and EBITDA
pursuant to the last paragraph of each such defiriit Section 1.01 of this Agreement to the MaNlarket Pension Accounting reflected in
any financial statements delivered under Sectifd(a) of this Agreement;

® within 90 days after the beginning of each disgear, an operating budget, in form reasonaliigfaatory to the
Administrative Agent prepared by Holdings for ea€hhe four fiscal quarters of such fiscal yeamamed in reasonable detail, of Holdings and
the Subsidiaries, accompanied by the statemenEofancial Officer of Holdings to the effect thad,the best of his knowledge, the budget is a
reasonable estimate for the period covered thereby;

( upon the reasonable request of the Adminisgatigent (which request shall not be made more timee in any 12-
month period), deliver updated Perfection Certifisg(or, to the extent such request relates tafgggemformation contained in the Perfection
Certificates, such information) reflecting all clgas since the date of the information most recerttgived pursuant to this paragraph (g) or
Section 5.10(e);

(h) promptly, a copy of all reports submitted te #oard of Directors (or any committee thereofaey of Holdings, the
Company or any Material Subsidiary in connectiothwvainy interim or special audit that is materiad@&y independent accountants of the
books of Holdings, the Company or any Subsidiary;

0] promptly, from time to time, such other infortiwan regarding the operations, business affairsferashcial condition
of Holdings, the Company or any of the Subsidiariesompliance with the terms of any Loan Documastin each case the Administrative
Agent (including on behalf of any Lender) may rewsay request; and

promptly upon request by the Administrative Agecopies of: (i) each SchedulgBctuarial Information) to the
annual report (Form 5500 Series) filed with thesitnal Revenue Service with respect to a Planth@)most recent actuarial valuation report for
any Plan; (iii) all notices received from a Multiployer Plan sponsor or any governmental agencyeraimg an ERISA Event; and (iv) such
other documents or governmental reports or filirggating to any Plan or Multiemployer Plan as trdimnistrative Agent shall reasonably
request.

Documents required to be delivered pursuant toShigion 5.04 may be delivered electronically ® Administrative Agent and, if so delivered,
shall be deemed to have been delivered on theodatdich such documents are posted on Holding8i@Company’s behalf on
IntraLinks/IntraAgency or another relevant websit@any, to which each Lender has access (whetlkenamercial, third-party website or
whether sponsored by the Administrative Agent).

SECTION 5.05 _Litigation and Other NoticeBurnish to the Administrative Agent written netiof the following promptly
after any Responsible Officer of Holdings or thex@any obtains actual knowledge thereof:
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€)) any Event of Default or Default, specifying tieture and extent thereof and the corrective m¢if@any) proposed to
be taken with respect thereto;

(b) the filing or commencement of, or any writténeiat or notice of intention of any Person to ditecommence, any
action, suit or proceeding, whether at law or iniggor by or before any Governmental Authorityimarbitration, against Holdings, the
Company or any of the Subsidiaries as to whichdueige determination is reasonably probable andtwifiadversely determined, would
reasonably be expected to have a Material AdveifeetE

() any other development specific to Holdings, @lwmpany or any of the Subsidiaries that is noa#ten of general
public knowledge and that has had, or that suclpétesble Officer has reasonably determined in gagh would reasonably be expected to
have, a Material Adverse Effect; and

(d) the occurrence of any ERISA Event that suclpBesible Officer has reasonably determined in dadl, together
with all other ERISA Events that have occurred, ldaeasonably be expected to have a Material AdvEftect.

Documents required to be delivered pursuant toShigion 5.05 may be delivered electronically @ Aldministrative Agent and, if so delivered,
shall be deemed to have been delivered on theodatich such documents are received by the Aditnatige Agent and posted on Holdings’
or the Company'’s behalf on IntraLinks/IntraAgencyaaother relevant website, if any, to which eaehder and the Administrative Agent have
access (whether a commercial, third-party websitgtether sponsored by the Administrative Agent).

SECTION 5.06 _Compliance with Law€omply with all Requirements of Law applicabldttor its property, except where
the failure to do so, individually or in the aggaggy would not reasonably be expected to resat\taterial Adverse Effect; providedat this
Section 5.06 shall not apply to Environmental Lawiich are the subject of Section 5.09, or to laglated to Taxes, which are the subject of
Section 5.03.

SECTION 5.07 _Maintaining Records; Access taperties and InspectiondMaintain all financial records in accordance with
US GAAP and permit any Persons designated by then#sgor, upon the occurrence and during the caaticel of an Event of Default, any
Lender to visit and inspect the financial recomdd the properties of Holdings, the Company or dpe Subsidiaries at reasonable times, upon
reasonable prior notice to Holdings or the Company, as often as reasonably requested and to mtaketse from and copies of such financial
records, and permit any Persons designated bydkata or, upon the occurrence and during the aaentice of an Event of Default, any Lender
upon reasonable prior notice to Holdings or the Gamy to discuss the affairs, finances and condifddoldings, the Company or any of the
Subsidiaries with the officers thereof and (subjea senior officer of the respective company pagent thereof being present) independent
accountants therefor (subject to reasonable rageines of confidentiality, including requirementspiosed by law or by contract).

SECTION 5.08 _Use of Proceeddse the proceeds of Loans and request issuahtesters of Credit only in compliance wi
the representation contained in Section 3.12.

SECTION 5.09 _Compliance with Environmental Lav@mply, and make reasonable efforts to caudessees and other
Persons occupying its properties to comply, witleavironmental Laws applicable to its operationd groperties; and obtain and renew alll
material authorizations and permits required purst@Environmental Law for its operations and @ndigs, in each case in accordance with
Environmental Laws, except, in each case with regpethis Section 5.09, to the
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extent the failure to do so would not reasonablgXgected to have, individually or in the aggregat®laterial Adverse Effect.

SECTION 5.10 _Further Assurances; Additional idages

(@) Execute any and all further documents, finamestatements, agreements and instruments, andltedwech further
actions (including the filing and recording of fir@ng statements, fixture filings, Mortgages arfteotdocuments and recordings of Liens in
stock registries), that may be required under gpji@able law, or that the Administrative Agent magasonably request, to cause the Collateral
and Guarantee Requirement to be and remain sdtisfieat the expense of the Loan Parties and gdeotd the Administrative Agent, from time
to time upon reasonable request, evidence reasosatifactory to the Administrative Agent as te gerfection and priority of the Liens crea
or intended to be created by the Security Documents

(b) If any asset (including any real property (otthen real property covered by Section 5.10(cdwElor improvements
thereto or any interest therein) that has an iddizi fair market value in an amount having a Ddllguivalent greater thanZ-625.0million is
acquired by Holdings, the Company or any Domedtios&liary Loan Party after the Restatement Effecidate or owned by an entity at the t
it first becomes a Domestic Subsidiary Loan Partyéch case other than assets constituting Callatader a Security Document that become
subject to the Lien of such Security Document ugoguisition thereof), cause such asset to be gelj¢éo a Lien securing the Obligations and
take, and cause the Domestic Subsidiary Loan Bdditake, such actions as shall be necessarasomably requested by the Administrative
Agent to grant and perfect such Liens, includingpas described in paragraph (a) of this Sectibratdhe expense of the Loan Parties.

() Promptly (and in any event within 30 days after acquisition thereof) grant, and cause eatheoDomestic
Subsidiary Loan Parties to grant, to the CollatAggnt security interests and mortgages in sudrpreaerty of the Company or any such
Domestic Subsidiary Loan Parties as is not covbyetthe Mortgages, to the extent acquired aftethiginal Effective Date and having a fair
market value (as determined in good faith by Had)rat the time of acquisition in excess éfe58:25.0million pursuant to documentation
substantially in the form of the Mortgages delivkte the Collateral Agent on the Original Effectate, or in such other form as is reasonably
satisfactory to the Collateral Agent (each, an ifidnal Mortgag€’) and constituting valid and enforceable perfecteghkisuperior to and pri
to the rights of all third Persons subject to noeotLiens except as are permitted by Section &0@&e time of perfection thereof, record or file,
and cause each such Subsidiary to record orlikeAtditional Mortgage or instruments related thene such manner and in such places as is
required by law to establish, perfect, preservemotect the Liens in favor of the Collateral Agesquired to be granted pursuant to the
Additional Mortgages and pay, and cause each subkidary to pay, in full, all Taxes, fees and otblearges payable in connection therewith.
With respect to each such Additional Mortgage,Gloenpany shall, unless otherwise waived by the Adstritive Agent, deliver to the
Collateral Agent contemporaneously therewith a fitsurance policy, a survey, an opinion of coyreséibod hazard determination and a Real
Property Officers’ Certificate and other items niegthe requirements of subsection (g) of the dkdim of the term “Collateral and Guarantee
Requirement.”

(d) If any additional direct or indirect SubsidiarfyHoldings is formed or acquired after the Oraji&ffective Date and
if such Subsidiary is a Domestic Subsidiary LoartyRavithin 10 Business days after the date sudbsiliary is formed or acquired, notify the
Administrative Agent and the Lenders thereof anithiw 25 Business Days after the date such Subgitidormed or acquired, cause the
Collateral
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and Guarantee Requirement to be satisfied withertgp such Subsidiary and with respect to any tigdaoterest 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@o#lateral Agent prompt written notice of any char{g) in any Loan
Party’s corporate or organization name, (B) in bagn Party’s organizational structure or jurisdiotiof organization or (C) in any Loan Party’s
organizational identification number; providittht the Company shall not effect or permit anyhstltange unless all filings have been made, or
will have been made within any statutory periodjenthe Uniform Commercial Code or otherwise tmatraquired in order for the Collateral
Agent to continue at all times following such charng have a valid, legal and perfected securigrést in all the Collateral for the benefit of the
Secured Parties and (ii) promptly notify the Adretrative Agent if any material portion of the Ctdleal is damaged or destroyed.

) Prior to any Foreign Subsidiary becoming a Reiwng Borrower, cause the Collateral and GuaraRegquirement to
be satisfied with respect to such Foreign Subsidiar

(9) The Collateral and Guarantee Requirement amottier provisions of this Section 5.10 need natdiisfied with
respect to (i) any real property held by the Comypamany of its Subsidiaries as a lessee undexse|€ii) any Equity Interests acquired after the
Original Effective Date in accordance with this Agment if, and to the extent that, and for so @A) doing so would violate applicable law
or a contractual obligation binding on such Equiterests and (B) such law or obligation existethattime of the acquisition thereof and was
not created or made binding on such Equity Intsriestontemplation of or in connection with the @isgion of such Subsidiary ( providélat
the foregoing clause (B) shall not apply in theecafa joint venture, including a joint venturettisaa Subsidiary) or (iii) any assets acquireér
the Original Effective Date, to the extent thatd &or so long as, taking such actions would viotontractual obligation binding on such assets
that existed at the time of the acquisition theaaal was not created or made binding on such dssetsitemplation or in connection with the
acquisition of such assets (except in the cassasta acquired with Indebtedness permitted pursagdection 6.01(i) that is secured by a Lien
permitted pursuant to Section 6.02(i)).

SECTION 5.11 _Fiscal Year; Accountingn the case of Holdings and the Company, cagdésital year to end on December
31 or on such other date as is consented to bfxdh@nistrative Agent (which consent shall not beaasonably withheld or delayed).

SECTION 5.12 OFAC; PATRIOT Act; FCPA. Each ofltiogs and the Company will, and the Company vélige each of i
Subsidiaries to, (i) refrain from knowingly doingdiness in a country or territory that is the sobg U.S. sanctions administered by OFAC or
with a Person that is on the list‘@pecially Designated Nationals and Blocked Persdhsuch business would be prohibited for a U.Ssper
pursuant to OFAC, (ii) provide, to the extent comeialy reasonable, such information and take faatfons as are reasonably requested by the
Administrative Agent or any Lender in order to asiie Administrative Agent and the Lenders in r@ining compliance with the PATRIOT
Act and (iii) refrain from using any proceeds o thoans, directly or, to the knowledge of Holdiresl the Company, indirectly, for any
payments to any governmental official or employwsitical party, official of a political party, calidate for political office, or anyone else acting
in an official capacity, in order to obtain, retaindirect business or obtain any improper advantamviolation of the United States Foreign
Corrupt Practices Act of 1977, as amended.
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ARTICLE VI
NEGATIVE COVENANTS

Each of Holdings and the Company covenants anceagriéh each Lender that, so long as this Agreestegit remain in effect
and until the Commitments have been terminatedtamgrincipal of and interest on each Loan, allsF®d all other expenses or amounts
payable under any Loan Document have been paidliarfd all Letters of Credit have been canceledase expired and all amounts drawn
thereunder have been reimbursed in full, unlesRewguired Lenders shall otherwise consent in vgijtireither Holdings nor the Company will,
or, subject to Section 6.13, will cause or permit af the Subsidiaries to:

SECTION 6.01 _Indebtedneskcur, create, assume or permit to exist anybtetness (other than intercompany current
liabilities incurred in the ordinary course of messs in connection with the cash management opesatif the Company and its subsidiaries),
except:

€)) (i) Indebtedness (other than under lettersedit) existing on the Original Effective Date aget forth on Schedule
6.01(a)and any Permitted Refinancing Indebtedness incua&finance such Indebtedness and (ii) Indebtsdneder letters of credit existing
on the Original Effective Date and set forth_on &tle 6.01(b) without giving effect to any extension, renewateplacement thereof;

(b) Indebtedness created hereunder and undertibelatan Documents;
() Indebtedness of Holdings and the Subsidiangsyant to Swap Agreements permitted by Sectiob; 6.1
(d) Indebtedness owed to (including obligations in eespf letters of credit or bank guarantees orlamnmstruments fc

the benefit of) any Person providing workers’ comgagion, health, disability or other employee bisefr property, casualty or liability
insurance to Holdings or any Subsidiary, pursuameimbursement or indemnification obligations wicls Person, providetiat upon the
incurrence of Indebtedness with respect to reindiment obligations regarding workers’ compensatlaimts, such obligations are reimbursed
not later than 30 days following such incurrence;

(e) Indebtedness of any Borrower to any SubsidiarytleroBorrower and of any Subsidiary to Holdingsny Borrowe
or any other Subsidiary, providéuhat (i) Indebtedness of any Subsidiary that issmDbmestic Loan Party to the Loan Parties shadiutgect to
Section 6.04(b) and (ii) Indebtedness (the " Suipatéd Intercompany Deb of any Specified Loan Party to any Subsidiargléss such
Indebtedness shall have been pledged in favoreoEtillateral Agent by the payee Subsidiary) shalsbordinated to the Obligations in the
manner set forth in Exhibit @ being agreed that such subordination provisieitisnot restrict the repayment of any such Sulrwated
Intercompany Debt other than when an Event of Deéists);

® Indebtedness in respect of performance bonddydnds, appeal bonds, surety bonds and complgtiarantees,
documentary letters of credit and similar obligasioin each case provided in the ordinary courdmisiness, including those incurred to secure
health, safety and environmental obligations indfdnary course of business;

(9) Indebtedness arising from the honoring by &tmarother financial institution of a check, draftsimilar instrument

drawn against insufficient funds in the ordinaryise of business or other cash management semities ordinary course of businepsovided
that (x) such Indebtedness (other than
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credit or purchase cards) is extinguished withiee¢tBusiness Days of its incurrence and (y) sudkbtedness in respect of credit or purchase
cards is extinguished within 60 days from its imeace;

(h) (i) Indebtedness of a Subsidiary acquired dfterOriginal Effective Date or a corporation metdeo or
consolidated with the Company or any Subsidiargréfte Original Effective Date and Indebtednessrassl in connection with the acquisition
of assets, which Indebtedness in each case, axits time of such acquisition, merger or consblah and is not created in contemplation of
such event and where such acquisition, mergermsatolation is permitted by this Agreement anddily Permitted Refinancing Indebtedness
incurred to Refinance such Indebtedness, prowidathe aggregate principal amount of such Indkigiss at the time of, and after giving effect
to, such acquisition, merger or consolidation, sassumption or such incurrence, as applicable tttegsvith Indebtedness outstanding pursuant
to this paragraph (h), paragraph (i) of this Secd1 and the Remaining Present Value of outstgndases permitted under Section 6.03),
would not exceed 5% of Consolidated Total Assetsfélse end of the fiscal quarter immediately ptmthe date of such acquisition, merger or
consolidation, such assumption or such incurrems@pplicable, for which financial statements Hasen delivered pursuant to Section 5.04;

() Capital Lease Obligations, mortgage financiagd purchase money Indebtedness incurred by Hadingny
Subsidiary prior to or within 270 days after theuisition or lease or completion of constructionmprovement of the respective asset perm
under this Agreement in order to finance such aitjom, construction or improvement, and any PdediRefinancing Indebtedness in respect
thereof, in an aggregate principal amount thabtatime of, and after giving effect to, the incmee thereof (together with Indebtedness
outstanding pursuant to paragraph (h) of this 8e@i01, this paragraph (i) and the Remaining Ptegelue of leases permitted under Section
6.03) would not exceed 5% of Consolidated TotaleAsas of the end of the fiscal quarter immedigtelyr to the date of such incurrence for
which financial statements have been deliveredyaunisto Section 5.04;

) Capital Lease Obligations incurred by the Compar any Subsidiary in respect of any Sale and&d2ack
Transaction that is permitted under Section 6.03;

(k) other Indebtedness of any Loan Party, in ameggge principal amount at any time outstandinguyeamt to this
paragraph (k) not in excess ob46-6550.0million; providedthat no Indebtedness incurred pursuant to thisgpapa (k) can be in the form of a
Guarantee of Indebtedness incurred under paragvjoli this Section 6.01;

)] (i) other Indebtedness incurred by Holdingg® @ompany or any Subsidiary; providbdt (A) at the time of the
incurrence of such Indebtedness and after givifegethereto, no Default or Event of Default stal/e occurred and be continuing or would
result therefrom, (B) immediately after giving efféo the issuance, incurrence or assumption df swatebtedness, Holdings shall be in
compliance with the Incurrence Ratios on a Pro oBasis, (C) in the case of an incurrence by a IRety, the proceeds of such Indebtedness
shall be used as otherwise permitted by this Agesgrand applicable law and (D) in the case of anrience by Subsidiaries that are not Loan
Parties, the proceeds of such Indebtedness shglberused for Permitted Business Acquisitions,iéhfxpenditures (or other purposes
described in clause (i) of this Section 6.01) artf@ purposes described in clause (h) of thisi@e& 01 and (ii) Permitted Refinancing
Indebtedness in respect thereof;

(m) Guarantees (i) by Holdings, the Company orBagnestic Subsidiary Loan Party of any other Indebéss of the

Company or any Domestic Subsidiary Loan Party esgbyepermitted to be incurred under this Agreem@ntyy Holdings, the Company or any
Domestic Subsidiary Loan Party of
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Indebtedness otherwise expressly permitted herewfiday Subsidiary that is not a Domestic Subsjdiaan Party to the extent permitted by
Section 6.04(b), (iii) by any Foreign Subsidiargttis not a Loan Party of Indebtedness of anotbegi§n Subsidiary that is not a Loan Party
subject, however, to Section 6.04(b); provideat all Foreign Subsidiaries may guarantee obtigatof other Foreign Subsidiaries under
ordinary course cash management obligations, {i\Hidddings or the Company of Indebtedness of For&gbsidiaries incurred for working
capital purposes in the ordinary course of businessrdinary business terms so long as such Indebss is permitted to be incurred under
Section 6.01(a),#!1 ) or (st), (v) by any Loan Party of Indebtedness permittelde incurred under Section 6.01{&nd (vi) by Holdings or the
Company on an unsecured basis in an aggregategaiiacnount at any time outstanding pursuant ® ¢ldause (m)(vi) not in excess 0660
100.0million consisting of Guarantees of the obligatiofig-oreign Subsidiaries under foreign currency [S¥greements not entered into for
speculative purposes (“ Foreign Currency Swap Guees’); providedthat Guarantees by Holdings or any Domestic Sudnsidioan Party
under this Section 6.01(m) of any other Indebteslioés Person that is subordinated to other Indeletes of such Person shall be expressly
subordinated to the Obligations on terms matcHiegsuibordination provisions of the underlying sitigs;

(n) Indebtedness arising from agreements of Hoklorgany Subsidiary providing for indemnificati@ujustment of
purchase price or similar obligations, in each cemeirred or assumed in connection with the digjpwsof any business, assets or a Subsidiary,
other than Guarantees of Indebtedness incurrediypfParson acquiring all or any portion of such bess, assets or a Subsidiary for the purpose
of financing such acquisition;

(0) Indebtedness in connection wiRkermitted Receivables Financings, including lettdrsredit issued under such
Permitted Receivables Financings;

(9) letters of credit issued for the account oliasdiary that is not a Loan Party (and the reiraborent obligations in
respect of which are not guaranteed by a Loan Piarsupport of a Captive Insurance Subsidiaryissgrance of insurance policies issued for
the benefit of Subsidiaries and other Ietters eﬂn:ror bank guarantees (other than Letters of |Cm11ed pursuant to Section 2.05) havrng an
aggregate face amount not in exces§)ei

be—t-he—a-meuﬁt—as—et—eueh—teﬁa‘rrnatren—d @ 0 mrIIron,

), Indebtedness supported by a Letter of Credit,prirecipal amount not in excess of the stated amofiatich Letter ¢
Credit;

n Indebtedness consisting of (x) the financingnsfurance premiums or (y) take-or-pay or similaigations contained
in supply arrangements, in each case, in the agdit@urse of business;

(s) all premium (if any), interest (including pgsttition interest), fees, expenses, charges anitiaud or contingent
interest on obligations described in paragraphgh¢augh (r) above;

) Indebtedness incurred by Foreign Subsidiaries principal amount not to exceed 5% of Consadiddtotal Assets
outstanding at any time;

(u) Indebtedness incurred on behalf of or représgi@uarantees of Indebtedness of joint venturégnexcess of $
456-6175.0million plus the amount of all Guarantees permitigcand constituting Investments under Section ()04
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v) Indebtedness of one or more Subsidiaries organinder the laws of the People’s Republic of &lfidm their own
general corporate purposes in aggregate principaliat not to exceed4p6-6450.0million at any time outstanding;

(w) Indebtedness incurred by any Loan Partieserfalhm of first lien notes secured on a gessibasis with the Loans
and Commitments (“ Pari Passu Noteso long as (x) the aggregate principal amounstamding of such Pari Passu Notes (less the agigreg
principal amount of Term Loans prepaid, repurchassdeemed or otherwise retired with the proceé@ad Passu Notes) together with the
aggregate principal amount of New Commitments iredipursuant to Section 2.23 of this Agreement do¢gxceed $500.0 million, (y) at the
time of such incurrence and after giving fwamaeffect thereto (A) no Default or Event of Defauiai have occurred and be continuing and
Holdings shall otherwise be in compliance with ltheurrence Ratios or the proceeds of such ParuRdstes are used (i) to purchase, construct
or improve capital assets to be used in the busioeloldings and its Subsidiaries, (ii) to finaramgjuisitions permitted under Section 6.05 or
(iii) to repay outstanding Term Loans and (z) tlustiee or other representative for such Pari Pdeses shall have entered into an intercreditor
agreement with the Collateral Agent on terms reablyrsatisfactory to the Collateral Agent; and

(x) Indebtedness in respect of the Compan$:8&6Senior Unsecured Notes, maturing October 15, ,28%8ed on
September 2426162010, the Compang 54% Senior Notes due 2021, issued on May 6, 2011tle@ompan's 4.625% Senior
Notes due 2022, issued on November 13, 2012 (tividy the “ Senior Unsecured NotBsand any Permitted Refinancing Indebted
in respect thereof, in an aggregate principal arholifi 666;666;6661,500,000,000.

Notwithstanding anything to the contrary herein]ditegs shall not be permitted to incur any Indebt=ss other than Indebtedness under Se«

6.01(b).(c). (d).(f), (). (K), (1), (M).(n) and (w).

For purposes of determining compliance with thist®a 6.01, Holdings may reclassify any Indebtedniesurred pursuant to
one of the categories of Indebtedness permittecrithes! in clause (h), (i), (j), (k), (t), (u) or)(as Indebtedness incurred pursuant to clause (l)
above, providethat before and after giving effect to such redfasgion, Holdings would be in compliance with threeurrence Ratios on a Pro
Forma Basis and such Indebtedness would otherwés the criteria of Section 6.01(l), including a®bligors, use of proceeds and, in the case
of secured indebtedness, would be in compliande Sétction 6.02. For the avoidance of doubt, anglitetiness permitted by more than one
clause of this Section 6.01 may be incurred pursizseany such clause that would permit such Indiiges, without also having to be conside
as being incurred under any other clause of thiti@e6.01 that may apply.

SECTION 6.02 _LiensCreate, incur, assume or permit to exist any biemny property (including Equity Interests oreath
securities of any Person, including any Subsidiatyhe time owned by it or on any income or rewsnor rights in respect of any thereof,
except:

€) Liens on property of the Company and its Suasibs which Liens exist on the Original Effectidate and are set
forth on_Schedule 6.02(aprovidedthat such Liens shall secure only those obligatthasthey secure on the Original Effective Dated(a
extensions, renewals and refinancings of such aftitigs permitted by Section 6.01(a)) and shallsobisequently apply to any other property of
Holdings or any of its Subsidiaries (other thanaepment property, accessions and improvementsetwa customary terms by the terms of
the instrument or agreement governing such obtigaji

(b) any Lien created under the Loan Documents omipied in respect of any Mortgaged Property bytdrens of the
applicable Mortgage;
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() any Lien on any property or asset of the Corgparany Subsidiary securing Indebtedness or PethRefinancing
Indebtedness permitted by Section 6.01(h); provitiati(i) such Lien does not apply to any other prgpof the Company or any of the
Subsidiaries not securing such Indebtedness alatgeof the acquisition of such property or assitef than after acquired property subjected to
a Lien securing Indebtedness and other obligatitngred prior to such date and which Indebtedaesisother obligations are permitted
hereunder that require a pledge of after acquiredepty, it being understood that such requirersbatl not be permitted to apply to any
property to which such requirement would not hgwaliad but for such acquisition), (i) such Liemist created in contemplation of or in
connection with such acquisition and (iii) in these of a Lien securing Permitted Refinancing Ineldfess, any such Lien shall be permitted,
subject to compliance with clause (e) of the débiniof the term “Permitted Refinancing Indebtedsies

(d) Liens for Taxes, assessments or other govertainemarges or levies not yet delinquent or thattaing contested in
compliance with Section 5.03;

(e) landlord’s, carriers’, warehousemen’s, mech&lininaterialmen’s, repairmen’s, construction oreotlike Liens
arising in the ordinary course of business andrsagwbligations that are not overdue by more #amlays or that are being contested in good
faith by appropriate proceedings and in respeettoth, if applicable, Holdings or any Subsidiarabtihave set aside on its books reserves in
accordance with US GAAP;

® (i) pledges and deposits made in the ordinayrse of business in compliance with the FedergblByers Liability
Act or any other workers’ compensation, unemployniresurance and other social security laws or i@guis and deposits securing liability to
insurance carriers under insurance or self-ins@ran@ngements in respect of such obligations igrulédges and deposits securing liability for
reimbursement or indemnification obligations ofc{uding obligations in respect of letters of creaitbank guarantees for the benefit of)
insurance carriers providing property, casualtiiatility insurance to Holdings or any Subsidiary;

9) pledges and deposits to secure the performande®fttade contracts (other than for Indebtednésases (other th
Capital Lease Obligations), statutory obligatigety and appeal bonds, performance and retumoogy bonds, bids, leases, government
contracts, trade contracts, and other obligatidrsslike nature incurred in the ordinary courséus$iness, including those incurred to secure
health, safety and environmental obligations indfdnary course of business;

(h) zoning restrictions, easements, trackage rigggses (other than Capital Lease Obligationsdnes, special
assessments, rights-of-way, restrictions on useadfproperty and other similar encumbrances ircLim the ordinary course of business that, in
the aggregate, do not interfere in any materigdeeswith the ordinary conduct of the business olidithgs or any Subsidiary at the real property
affected thereby;

0] purchase money security interests in equipmenttar@roperty or improvements thereto hereafteuiaed (or, in th:
case of improvements, constructed) by Holdingsngr@ubsidiary (including the interests of vendord Eessors under conditional sale and title
retention agreements); providéht (i) such security interests secure Indebtesipesmitted by Section 6.01(i) (including any Petaai
Refinancing Indebtedness in respect thereof)sih security interests are incurred, and the ledeless secured thereby is created, within 270
days after such acquisition (or lease or compleatforonstruction), (i) the Indebtedness secutesteby does not exceed 100% of the cost of
such equipment or other property or improvementietime of such acquisition (or constructionglirding transaction costs incurred by
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Holdings or any Subsidiary in connection with sackjuisition (or construction) and (iv) such seguiriterests do not apply to any other prop
of Holdings or any Subsidiary (other than to aciessto such equipment or other property or impneeets); provided further, that individual
financings of equipment provided by a single lenday be cross-collateralized to other financingegfipment provided solely by such lender;

()] Liens arising out of capitalized lease transactimersnitted under Section 6.03, so long as suchsLagtach only to tr
property sold and being leased in such transaetiohany accessions thereto or proceeds thereokatdd property;

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

)] other Liens with respect to property of Holdéngr any Subsidiary securing Indebtedness in areggte principal

amount of not more thand98-8150.0million at any time outstanding;

(m) Liens disclosed by the title insurance polidetivered pursuant to sub-section (g) of the dkdim of “Collateral ant
Guarantee RequiremefitSeetior-5-4+3 or Section 5.10 and any replacement, extensioar@wal of any such Lien; providéuat such
replacement, extension or renewal Lien shall ngecany property other than the property that wengext to such Lien prior to such
replacement, extension or renewal; providégther, that the Indebtedness and other obligations sddoy such replacement, extension or
renewal Lien are permitted by this Agreement;

(n) Liens in respect of Permitted Receivables Fiirags;

(0) any interest or title of a lessor under any leasesibleases entered into by Holdings or any Sidrgith the ordinar
course of business;

(p) Liens that are contractual rights of set-offrélating to the establishment of depository fefet with banks not given
in connection with the issuance of Indebtednegselating to pooled deposit or sweep accountdatlings or any Subsidiary to permit
satisfaction of overdraft or similar obligationgimred in the ordinary course of business of Haldiand the Subsidiaries or (iii) relating to
purchase orders and other agreements entered ithtewgtomers of Holdings or any Subsidiary in dhe@inary course of business;

(@) Liens arising solely by virtue of any statutarycommon law provision relating to banker’s lienghts of set-off or
similar rights;

() Liens securing obligations in respect of tradieted letters of credit permitted under Sectid1@) or (q) and
covering the goods (or the documents of title Bpeet of such goods) financed by such letterseafitend the proceeds and products thereof;

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

® Liens in favor of customs and revenue authesiirising as a matter of law to secure paymectistbms duties in
connection with the importation of goods;

(u) Liens on the assets of a Foreign Subsidiagngrother Subsidiary that is not a Guarantor Sidogidhat do not
constitute Collateral and which secure Indebtedoessher obligations of
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such Subsidiary (or of another Foreign Subsidiargubsidiary that is not a Guarantor Subsidiarg) t#re permitted to be incurred under this
Agreement;

(v) Liens upon specific items of inventory or otlgerods and proceeds of Holdings or any of the Slidrgs securing
such Person’s obligations in respect of bankacseptances issued or created for the accountbfferson to facilitate the purchase, shipme
storage of such inventory or other goods;

(w) Liens solely on any cash earnest money depogitie by Holdings or any of the Subsidiaries innemtion with any
letter of intent or purchase agreement permittedureder;

(x) Liens on the assets of one or more Subsidiarganized under the laws of the People’s Repuiblichina securing
Indebtedness permitted under Section 6.01(v);

) Second Priority Liens securing a Second Liecilig;

(2) Liens on cash and cash equivalents of Captiserance Subsidiaries; and

(aa) Liens on the Collateral securing Pari PassedNo

Notwithstanding the foregoing, no Liens shall benited to exist, directly or indirectly, on Pledb€ollateral, other than Liens in favor of 1
Collateral Agent and Liens permitted by Sectior2@0, (c), (d), (e), (k), (q), (y) or (aa) or Liena the Equity Interests of Special Purpose
Receivables Subsidiaries to the extent requiredimection with Permitted Receivables Financings.

SECTION 6.03 _Sale and LeaBack TransactionsEnter into any arrangement, directly or indingctVith any Person where
it shall sell or transfer any property, real orgueral, used or useful in its business, whether oamed or hereafter acquired, and thereafter rent
or lease such property or other property that@rids to use for substantially the same purpogeiquoses as the property being sold or
transferred (a “ Sale and LeaBack Transactiof) other than as permitted by Section 6.05#)ii_); providedthat a Sale and Lease-Back
Transaction shall be permitted so long as at the the lease in connection therewith is enteres] and after giving effect to the entering into of
such Lease, the Remaining Present Value of susk gagether with Indebtedness outstanding purtograragraphs (h) and (i) of Section 6.01
and the Remaining Present Value of outstandingtepseviously entered into under this Section 6wa)Id not exceed 5% of Consolidated
Total Assets as of the end of the fiscal quartené@diately prior to the date such lease is enterdfor which financial statements have been
delivered pursuant to Section 5.04.

SECTION 6.04 _lInvestments, Loans and Advanéaschase or acquire (including pursuant to anggerewith a Person that is
not a Wholly Owned Subsidiary immediately priostach merger) any Equity Interests, evidences afbitetiness or other securities of, make or
permit to exist any loans or advances (other theeréompany current liabilities incurred in theiostdy course of business in connection with
cash management operations of Holdings and theaitiss) to or Guarantees of the obligations ofpake any investment in (each, an “
Investment), any other Person, except:

(@ Guarantees by Holdings, the Borrowers or any Sidrgidf operating leases (other than Capital L&2iskgations) o
of other obligations that do not constitute Indebtess, in each case entered into by Holdings, anso#®er or any Subsidiary in the ordinary
course of business;

(b) (i) Investments (other than intercompany loand Guarantees) by Holdings, the Company or angiSialoy in the

Company or any Subsidiary; (ii) intercompany lo&msn Holdings, the Company or any Subsidiary to@menpany or any Subsidiary; (iii)
Guarantees by Holdings, the Company or
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any Subsidiary of obligations otherwise expressgigmitted hereunder of the Company or any Subsigarg (iv) the designation of a Person as
an Unrestricted Subsidiary; provid#uht the sum, without duplication, of (A) such Ietraents (valued at the time of the making theredf a
without giving effect to any write-downs or writéf®thereof but subtracting therefrom the amountetdirns (including dividends, interest and
other distributions in respect thereof), repaymants$ proceeds previously received in respect df smestments and subtracting thesigrated
Designationinvestment Valugto the extent the relevant designation of suclsislidry was made under this Section 6.04@bany subsidiary of
Holdings that ceases to be an Unrestricted Subbgigirsuant to a Subsidiary Redesignation) afterQhiginal Effective Date by the Loan Par
pursuant to clause (i) in Subsidiaries that areDwohestic Loan Parties or pursuant to clause (wjdsignation of a Person as an Unrestricted
Subsidiary (with the value of the Investment thefer such purpose being the Designated Investivialue), plus(B) the aggregate outstanding
amount of intercompany loans made after the Oridiff@ctive Date by the Loan Parties to Subsid&tleat are not Domestic Loan Parties
pursuant to clause (i), pl€) the aggregate outstanding amount of Guarawnfelesiebtedness made after the Original Effectietelby the
Loan Parties of Subsidiaries that are not Doméstén Parties pursuant to clause (iii) (other tharm@ntees permitted pursuant to Section 6.01
(m)(v) and (m)(vi)), shall not exceed an aggrega®unt equal to (I) $66-6450.0million, plus(ll) the portion, if any, of the Available Amount
on the date of such election that Holdings elaxtgiply to this Section 6.04(b), pl(iH) (y) up to $266-6225.0million of Revolving Facility
Loans so long as any Investments made with sucblifieg Facility Loans are made in the form of i@mpany loans and notes evidencing
such intercompany loans are pledged to the Coﬂbﬁe;ent in accordance with the requ|rements ot|8|ec5 10, mmu:{z) the aggregate amount
of all acquisitions made pursuant to Sectie® el ary-or the
assets—aequwed—w%—hetd—by—a%trberdwﬁ%&eaﬂ—% 04(m) Wlth respect to WhICh the second prowsSentlon 6 04(m) is

applicable;

(c) Permitted Investments and investments that Werenitted Investments when made;

(d) Investments received in connection with thelknaptcy or reorganization of, or settlement of dglient accounts and
disputes with or judgments against, customers apglirs, in each case in the ordinary course efrass;

(e) Investments of a Subsidiary acquired after the i@aigeffective Date or of a corporation merged itite Company c
merged into or consolidated with a Subsidiary inoadance with Section 6.05 after the Original BffexDate to the extent that such Investm
were not made in contemplation of or in connecti@h such acquisition, merger or consolidation amate in existence on the date of such
acquisition, merger or consolidation;

Investments arising out of the receipt by Holgh or any Subsidiary of noncash consideratioth®isale of assets
permitted under Section 6.05;

(9) (i) loans and advances to employees of Holdorgay of its subsidiaries in the ordinary cowtbusiness not to
exceed $6-635.0million in the aggregate at any time outstandirjdiglated without regard to write-downs or writdsathereof) and (ii)
advances of payroll payments and expenses to esgsady the ordinary course of business;

(h) accounts receivable arising and trade credittgd in the ordinary course of business and anwyrisies received in
satisfaction or partial satisfaction thereof framahcially troubled account debtors to the exteasonably necessary in order to prevent or limit
loss and any prepayments and other credits to isapphade in the ordinary course of business;

0] Swap Agreements permitted pursuant to Sectitf;6
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()] Investments existing on the Original Effectivate and Investments made pursuant to binding coments in effect
on the Original Effective Date, to the extent sbaiding commitments are set forth on Schedule §.04(

(k) Investments resulting from pledges and deposfesred to in Sections 6.02(f) and (9);

)] other Investments by Holdings or any Subsidiargriraggregate amount outstanding (valued at thedfrttee making
thereof, and without giving effect to any write-dwsvor write-offs thereof net of returns, repaymemd proceeds received of such Investments
made pursuant to this clause after the Originaddiffe Date) not to exceed (i)256-6275.0million, plus(ii) the portion, if any, of the Available
Amount on the date such election is made that tirefany elects to apply to this paragraph (I);

(m) Investments constituting Permitted Businessuigitions;_providedhat the aggregate net outstanding amount of all
such Investments (net of returns, repayments amckpds received in respect of such Investmentsg @itelr theS+igiratAmendment No. 4
Effective Date and when Holdings is not in compﬁamvith the Incurrence Ratios on a Pro Forma Bawdl not exceed $66-6115.0million ;
provided, further, thatat-etttimeswhen Holdings is not in compliance with the Incae Ratios on a Pro Forma Basj%ded—fuﬂ-heﬁt-hat
Investments by Loan Partiesder this Section 6.04(napnstituting Permitted Business Acquisitions wheeeacquired business does not
become a Guarantor shall be limited as set forthérproviso to Section 6.04(b);

(n) additional Investments may be made from time t@timthe extent made with proceeds of Equity listsréexcludini
proceeds received as a result of the exercise i& Rights pursuant to Section 7.02) of Holdingsiciiproceeds or Investments in turn are
contributed (as common equity) to the Company;

(0) Investments arising as a result of PermitteceR@bles Financings;
(p) Investments (including by the transfer of assigt joint ventures existing on the Original Etige Date in an

aggregate amount (with assets transferred valute dair market value thereof) for all such Inveshts made after the Original Effective Date
not to exceed $56-6275.0million net of returns, repayments and proceedsived of such joint ventures after the Originalegtive Date;

(@) JV Reinvestments;
() the Transaction;
(s) intercompany loans by Holdings or any of itbSdiaries to Holdings or any Parent Company ireotd permit

Holdings and/or any of the Parent Companies to rpakenents permitted by Sections 6.0&bjHc);
® Guarantees permitted under Section 6.01(u);

(u) the transfer of the direct ownership of thedigm Subsidiaries listed on Schedule 6.04@)their assets, in one or
more steps, to Finco or a direct subsidiary thereof

(v) the transfer of the direct ownership of alltloé Equity Interests of Finco, in one or more stéps new holding
company organized under the laws of Luxembourgioh &ther jurisdiction
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reasonably acceptable to the Administrative Agehich new holding company shall be directly owngdtie Company and/or any other
Domestic Loan Partyg#el

(w) the transfer of Equity Interests of Celanesgy8pore PTE Limited, currently held by Celaneseditg GmbH, in
one or more steps, to Elwood Insurance Limitednd

x) other Investments, so long as (x) ho Default omEwé Default shall exist at such time or immediatgter giving
effect to such Investment and (y) the Total LeverBatio on a Pro Forma Basis shall be less thagual to 3.50 to 1.00.

SECTION 6.05 _Mergers, Consolidations, SaleAssfets and AcquisitionsMerge into or consolidate with any other Persm
permit any other Person to merge into or consdaidath it, or sell, transfer, lease or otherwisgpdise of (in one transaction or in a series of
transactions) all or any part of its assets (wlratloey owned or hereafter acquired), or issue, salhsfer or otherwise dispose of any Equity
Interests of the Company or any Subsidiary, or lpase, lease or otherwise acquire (in one transagtia series of transactions) all or
substantially all of the assets, or a divisionasfy other Person, except that this Section shaprahibit:

(a) (i) the purchase and sale of inventory in ttednary course of business by Holdings or any Siiasy, (i) the
acquisition of any other asset in the ordinary sewf business by Holdings or any Subsidiary, i@ sale of surplus, obsolete or worn out
equipment or other property in the ordinary cowfskbusiness by Holdings or any Subsidiary, (ivskEsand subleases in the ordinary course of
business by Holdings or any Subsidiary or (v) thle sf Permitted Investments in the ordinary cowfdausiness;

(b) if at the time thereof and immediately afterigg effect thereto no Event of Default shall haeeurred and be
continuing, (i) the merger of any Subsidiary intBa@rower in a transaction in which such Borrovgettie surviving corporation, (ii) the merger
or consolidation of any Subsidiary into or with éybsidiary Loan Party in a transaction in whiah shrviving or resulting entity is a Subsidi
Loan Party (which shall be a Domestic Subsidiargri®arty if any party to such merger or consolaathall be a Domestic Subsidiary) and, in
the case of each of clauses (i) and (ii), no Peasoer than a Borrower or Subsidiary Loan Partgirexs any consideration, (i) the merger or
consolidation of any Subsidiary that is not a Sdibsy Loan Party into or with any other Subsiditlrgt is not a Subsidiary Loan Party, (iv) the
liquidation or dissolution or change in form of igntf any Subsidiary (other than a Borrower) iflHiogs determines in good faith that such
liquidation or dissolution is in the best interestd1oldings and is not materially disadvantagetouthe Lenders or (v) the merger or
consolidation of Celanese Holdings, LLC with antbi@rystal Holdings 3 LLC (“ Crystal 3, its direct parent, and the immediate subsequent
merger of Crystal 3, as surviving entity of suctrgee, with and into the Company, as describedé&mendment Agreement; providdtht, for
the avoidance of doubt, there shall be no relebdeedSuarantee of Celanese Holdings, LLC and Hhgjslishall have executed the Suppleme
the Guarantee and Collateral Agreement as setifottite Amendment Agreement;

(c) sales, transfers, leases, issuances or otosiiions to Holdings or a Subsidiary (upon vamptiquidation or
otherwise); providethat any sales, transfers, leases, |ssuanceserrd1§p05|t|ons by a Loan Party to a Subsidiary ihaot a Loan Party shall
be made in comphance with Section 6.07; providgdther, tha m)jnoncash conS|derat|on from anv susﬂdes
transfers, Ieases issuances or other dlsposmpasl_oan Party toa SubS|d| 1 y y-HareE
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Wlth Sectron 6. 04 hereof (other than Sectlon 6)@4(f

(d) Sale and Lease-Back Transactions permittedeiotich 6.03;

(e) Investments permitted by Section 6.04 (inclgdior the avoidance of doubt, any transfers anfulgsidiaries
permitted pursuant to paragraphs (u), (v) and fWdeztion 6.04 whether or not meeting the definitid “Investment”), Liens permitted by
Section 6.02 and dividends and distributions peetiiby Section 6.06;

® the purchase and sale or other transfer (inofuby capital contribution) of Receivables Asgaissuant to Permitted
Receivables Financings;

(9) the sale of defaulted receivables in the ordinayrse of business and not as part of an accowgs/ables financin
transaction;

(h) sales, transfers, leases, issuances (to teateoftall of the Equity Interests ina Person tbrarmed by Holdrngs and
|ts Subsrdrarres) or other drsposrtrons not otheer\permrtted by thrs Sectron 6.05; rov feel

0] any merger or consolidation in connection vadtRermitted Business Acquisition, providedt following any such
merger or consolidation (i) involving a Borroweunch Borrower is the surviving corporation, (ii) olving a Domestic Subsidiary Loan Party,
surviving or resulting entity shall be a DomestitbSidiary Loan Party that is a Wholly Owned Sulzsigliand (iii) involving a Foreign Subsidit
Loan Party, the surviving or resulting entity sh@la Foreign Subsidiary Loan Party that is a WWholivned Subsidiary; providedurther, that
(1) mergers or consolidations in connection witheamitted Business Acquisition where the acquirei®h does not become a Guarantor or the
assets acquired are not owned by a Loan Partylshalibject to the limitation set forth in the psavto Section 6.04(b), and (2) all mergers and
consolidations pursuant to this Section 6.05(i)Idf&subject to therovisesprovisoto SeetiorrsSection6.04(m)areH6);

0] licensing and cross-licensing arrangementsliniag any technology or other intellectual propesfythe Company or
any Subsidiary in the ordinary course of business;

(k) sales, leases or other dispositions of invgntdéHoldings and its Subsidiaries determined kyrlanagement of
Holdings or the Company to be no longer usefulearassary in the operation of the business of Hg#dor any of the Subsidiaries;

0] the sale of the performance products businés&itrinova;_providedhat the Net Proceeds of such sale are applied in
accordance with Section 2.11(c);
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(m) the Designated Asset Sales; provitlest the Net Proceeds of such sales are appliadciordance with Section 2.11
(c); and

(n) (i) the Fraport Transaction, (ii) the sale-leaeck of facilities acquired or constructed in aepiment of the facilities
transferred in connection with the Fraport Transacand (iii) the sale of receivables generatedpamt to the Fraport Transaction.

Notwithstanding anything to the contrary contaiirethis Section 6.05 above, (i) no action shalpbamitted which results in a Change

Control under clause (a) of the definition thergifthe Company shall at all times own directty (o the extent all direct and indirect owners of
the Equity Interests of CALLC (other than the Compeare Domestic Subsidiary Loan Parties, indigg@D0% of the Equity Interests of
CALLC, (iii) neither Holdings nor any Subsidiaryathowns Equity Interests in any Borrower or in attyer Subsidiary that directly owns Equity
Interests in any Borrower shall sell, dispose adinga Lien on or otherwise transfer such Equitgrests in such Borrower or in such Subsidiary,
as applicable, (iv) each Foreign Subsidiary that Revolving Borrower shall be a Wholly Owned Sdlasiy, (v) no sale, transfer, lease, issuance
or other disposition shall be permitted by thist®ec6.05 (other than sales, transfers, leasasaie®s or other dispositions to Loan Parties
pursuant to paragraph (egreefof this Section 6.0and purchases, sales or transfers pursuant torpptaff) of this Section 6.06r (to the

extent made to Holdings or a Wholly Owned Subsydi§) tetreofof this Section 6.0% unless such disposition is for fair market vajoevided
that, for the avoidance of doubt, transfers reteteein paragraphs (u), (v) and (w) of Section Gl are permitted by paragraph (e) of this
Section 6.05 need only meet such fair market viedgeirement when taken as a whole, disregardimgritgdiate steps, in the case of transfers
occurring in multiple steps), (vi) no sale, tramsfeother disposition of assets shall be permitiegaragraph (a), (d) or (I) of this Section 6.05
unless such disposition is for at least 75% casisideration and (vii) no sale, transfer or othepdsition of assets in excess dft$612.5

million shall be permitted by paragraph (h) of t8isction 6.05 unless such disposition is for atl@&% cash consideration; providedt for
purposes of clauses (vi) and (vii), the amour{ixdfiny secured Indebtedness or other IndebtednesSulisidiary that is not a Loan Party (as
shown on Holdings’ or such Subsidiary’s most rededance sheet or in the notes thereto) of Holdargmy Subsidiary of Holdings that is
assumed by the transferee of any such aaselt$y) any Designated Nabash Consideration received in respect of any disgosition having

an agaregate fair market value, taken together alithther Designated NeGash Consideration pursuant to this clause (y)ishait that time
outstanding, not in excess of 2.0% of Consoliddteiél Assets of Holdings as of the last day ofttien most recently ended fiscal quarter for
which financial statements are availalsleall be deemed cash.

SECTION 6.06 _Dividends and DistributionBeclare or pay, directly or indirectly, any digitd or make any other distributi
(by reduction of capital or otherwise), whethec#@sh, property, securities or a combination themsith respect to any of its Equity Interests
(other than dividends and distributions on Equitletests payable solely by the issuance of additisimares of Equity Interests of the Person
paying such dividends or distributions), or dingdt indirectly redeem, purchase, retire or othsesdcquire for value (or permit any Subsidiary
to purchase or acquire) any shares of any clags Bfjuity Interests or set aside any amount fgrsaucth purpose (the foregoing, collectively, “
Restricted Payment$; provided, however, that:

(@ any subsidiary of the Company may declare aakknRestricted Payments to the Company or to angliWwBwned
Subsidiary of the Company (or, in the case of Wimlly Owned Subsidiaries, to the Company or arysiliary that is a direct or indirect par
of such subsidiary and to each other owner of Edoierests of such subsidiary on a pro rata lasimore favorable basis from the perspective
of the Company or such subsidiary) based on te&tive ownership interests);
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(b) the Company may declare and make Restricteth®atg to Parent Companies and Holdings (A) in retspfe(i)
overhead, tax liabilities of Parent Companies aottlidgs (in the case of income tax liabilities mamount not in excess of the portion of such
tax liabilities attributable to Holdings and itsmsmlidated subsidiaries (including such tax lidieiti arising as a result of receipt of such
distributions to pay tax liabilities) and in thesezof other tax liabilities to the extent attriieato Holdings and its consolidated subsidiaries o
the existence of such Parent Companies), legaduating and other professional fees and expengesofipensation and incentive payments,
(iii) fees and expenses related to the Transactiop equity offering of Holdings or any of the Rar€ompanies or any investment or acquisition
by Holdings and its Subsidiaries permitted hereufeether or not successful) and (iv) other faas$ @xpenses in connection with the
maintenance of its existence and its ownership@Qompany, and (B) in order to permit Holdings/andny of the Parent Companies to make

payments permitted by Sections 6.06(@) .and (h) an®.07(b)are{e);

() the Company may declare and make Restricteth®atg to Parent Companies and Holdings, the precgfaahich
are used to purchase or redeem Equity Interest®loiings (including related stock appreciation tgbr similar securities) held by then present
or former directors, consultants, officers or engpkes of Holdings or any of its Subsidiaries or by Blan upon such Person’s death, disability,
retirement or termination of employment or under tdrms of any such Plan or any other agreemerrumoich such Equity Interests or related
rights were issued; providedat the aggregate amount of such Restricted Pagmeder this paragraph (c) shall not exceed infisogl year $
45:625.0million plus the amount of net proceeds (x) receilsg Holdings during such calendar year from safdsquity Interests of Holdings
directors, consultants, officers or employees ofdifhgs or any of its Subsidiaries in connectionhwpermitted employee compensation and
incentive arrangements, which, if not used in agrymay be carried forward to any subsequent daftgrear and (y) of any key-man life
insurance policies recorded during such calendar, ye

(d) noncash repurchases of Equity Interests de¢meckcur upon exercise of stock options if suchigdaterests
represent a portion of the exercise price of syattons shall be permitted;

(e the Company may, at any time when no Defaulivemt of Default exists, declare and make Restli€tayments to
the extent the aggregate amount of Restricted Patgndeclared and made in a fiscal quarter do nzeexkan amount equal to the portion, if ¢
of the Available Amount on the date of such elettizat Holdings elects to apply to this Sectior6{; providedhat the Company may elect to
not declare and make a Restricted Payment pernijtellis clause (e) in any fiscal quarter in whaieén part but instead to declare and make
deferred portion of such permitted Restricted Payrdering a future fiscal quarter, providiedtherthat any Restricted Payment not declared
and made in any fiscal quarter must be declaredraadk no later than the third succeeding fiscaitquéollowing such fiscal quarter and if not
so declared and made by such time then such défeestricted Payment may no longer be declaredvaut® pursuant to this clause (e);

® the Company and Holdings may make Restricteghfeats necessary to consummate the Transactidnding one
or more share repurchases referred to in the geaterl to clause (i) of the definition of “Traastion” in Section 1.01g#d

(9) theBerrewerCompanymay declare and make Restricted Payments to Hadmgllow payment of (i) interest on
any debt securities issued by Holdings and (ii} f@ed expenses incurred in connection with theaissel refinancing or retirement of any
Indebtedness by Holdings, in each case to the etktemet proceeds from such Indebtedness areilmatett to the Company (or used to refine
previously issued Indebtedness used for such peypps
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(h) Holdings may declare and pay quarterly dividendshenEquity Interests of Holdings, and the Compauay make
Restricted Payments to Holdings to allow paymersuzh dividends, in an aggregate amount not toeek$&60.0 million per fiscal year of
Holdings so long as no Default or Event of Defahilall exist at such time or immediately after oivaffect to the making of such Restricted

Payment; and

[OF the Company and Holdings may declare and make 8tbstricted Payments, so long as (x) no Defaufivent of
Default shall exist at such time or immediateheafiiving effect to the making of such Restricteyiaent and (y) the Total Leverage Ratio on a
Pro Forma Basis shall be less than or equal 3.5t

SECTION 6.07 _Transactions with Affiliates

(a) Sell or transfer any property to, or purchase quae any property from, or otherwise engage in @fer transactio
with any Person that, immediately prior to suchsection, is an Affiliate of Holdings, unless suidnsaction is (i) otherwise permitted (or
required) under this Agreement (including in cortimecwith any Permitted Receivables Financing)igmupon terms no less favorable to
Holdings or such Subsidiary, as applicable, thanld/be obtained in a comparable arm’s-length tretimawith a Person that is not an Affiliate;
providedthat this clause (ii) shall not apply to the indéfimation of directors of Holdings and its subsidés in accordance with customary
practice.

(b) The foregoing paragraph (a) shall not prohibithe extent otherwise permitted under this Agrest,

0] any issuance of securities, or other paymewsrds or grants in cash, securities or otherwigsyant to, or the
funding of, employment arrangements, stock optams stock ownership plans approved by the Boabireictors of Holdings,

(ii) loans or advances to employees of Holdingaror of its subsidiaries in accordance with Sedfid#(g),

(i) transactions among the Borrowers and any fligrses and transactions among Subsidiaries ofserpermitted by
this Agreement,

(iv) the payment of fees, compensation and incergayments and indemnities to directors, officexs @mployees of
Holdings or any of its subsidiaries in the ordinaoyrse of business,

v) transactions pursuant to permitted agreemenggistence on the Original Effective Date and@eh on_Schedule
6.07or any amendment thereto to the extent such amertdseot adverse to the Lenders in any materigeet,

(vi) any employment agreements entered into by idgklor any of the Subsidiaries in the ordinaryrsewf business,

(vii) dividends, redemptions and repurchases pégthitnder Section 6.06,

(viii) any purchase by a Parent Company of Equitgrdests of Holdings or any contribution by Holdirtg, or purchase

by Holdings of, the equity capital of the Compapsgvidedthat any
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Equity Interests of the Company purchased by Hgklishall be pledged to the Collateral Agent on hefidhe Lenders pursuant to the
U.S. Collateral Agreement,

(ix) transactions with Subsidiaries for the purehassale of goods, products, parts and servidesezhinto in the
ordinary course of business in a manner consistightpast practice,

(x) any transaction in respect of which Holding8wes to the Administrative Agent (for delivery tioe Lenders) a letter
addressed to the board of directors of Holdingsfem accounting, appraisal or investment bankimg, fin each case of nationally
recognized standing that is (A) in the good faigtedmination of Holdings qualified to render suetidr and (B) reasonably satisfactory
to the Administrative Agent, which letter stateatthuch transaction is on terms that are no lessdale to Holdings or such Subsidiary,
as applicable, than would be obtained in a compeauain’s-length transaction with a Person thabisam Affiliate,

(xi) the payment of all fees, expenses, bonusesamads related to the Transaction,
(xii) transactions pursuant to any Permitted Reatalies Financings, and
(xiii) transactions with joint ventures for the phase or sale of chemicals, equipment and sergittesed into in the

ordinary course of business and in a manner cemsigtith past practice.

SECTION 6.08 _Business of Holdings and the Siidges. Notwithstanding any other provisions hereof, gggat any time in
any business or business activity other than:

(x) in the case of the Company and any Subsid{grany business or business activity condutted on the Original
Effective Date and any business or business desvitcidental or related thereto, or any busimessctivity that is reasonably similar
thereto or a reasonable extension, developmengpamsion thereof or ancillary thereto, including tonsummation of the Transaction
and (ii) performance of its obligations under am@¢dnnection with the Loan Documents, or

(y) inthe case of Holdings, (i) ownership o tBquity Interests in the Company, together witlivaies directly related theret
and/or related to Holdings’ status as the paremtpamy of a corporate group consisting of Holdingd &s Subsidiaries, including entry
into commercial agreements on behalf of or fortibeefit of its Subsidiaries in respect of the pasehor sale of capital assets or other
products or services used in the ordinary courseadipn of the business of such Subsidiaries abdéoproperties of such Subsidiaries,
and other agreements entered into by Holdingsspa@ of any acquisition of assets by, or dispmsitif assets of, any Subsidiary
otherwise permitted by this Agreement (ii) perfonoa of its obligations under and in connection lith Loan Documents and other
Indebtedness permitted under Section 6.01, (itipas incidental to the consummation of the Tratisac(iv) the incurrence of
Indebtedness, making of Investments and entertiogoitner transactions in each case expressly gedriit be entered into by Holdings
pursuant to the terms of this Agreement, (v) asti@yuired by law to maintain its existence, (g holding of cash and Permitted
Investments, the temporary holding of other agsetsling direct or indirect contribution to the Canp, and the holding of other assets
that are not, in the aggregate, in a material amduif) owing and paying legal, registered offimed auditing fees and (viii) the issuance
of Equity Interests and activities relating therételuding activities relating to Holdings’ statas a public reporting company.
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SECTION 6.09 _ Limitation on Modifications andeBayments

€) Amend or modify in any manner materially adeeisthe Lenders, or grant any waiver or releaskeuar terminate
in any manner (if such granting or termination Ehalmaterially adverse to the Lenders), the asicir certificate of incorporation or by-laws or
partnership agreement or limited liability compamperating agreement of Holdings, the Company orathgr Loan Party (it being agreed that
the conversion of a corporation into a limited ligypcompany or vice versa is not materially adsesto the Lenders; providéoat the provisions
hereof and of the other Loan Documents with resghertto are complied with).

(b) Make (or give any notice in respect of) anywuéry or optional payment or prepayment on or mgaten or
acquisition for value (including, without limitatip by way of depositing with the trustee with retpgeereto money or securities before due for
the purposes of paying when due) of any subordinatdebtedness permitted to be incurred under @e6ti01 or indebtedness under a Second
Lien Facility permitted to be incurred under Sert$01 except (I) for any payments made with theiqo, if any, of the Available Amount on
the date of such election that Holdings electgayato this Section 6.09(b) or (ll) any such paytsemade with the proceeds of Permitted
Refinancing Indebtedness.

(c) Amend or modify, or permit the amendment or ification of, any instrument governing subordinaiedebtedness
permitted to be incurred under Section 6.01 orhteldness under a Second Lien Facility permittdgetoncurred under Section 6.01 or any
Permitted Receivables Document in any manner tbatdwause the terms of such Indebtedness to no¢teitted under Section 6.01 if it were
a new incurrence or that, in the case of a PerthRieceivables Document, would cause such finamoingo be a Permitted Receivables
Financing.

(d) Permit(i) any Subsidiarghat is not a Guarantor Subsididoyenter into any agreement or instrument that$terms
restrictsé-the payment of dividends or distributions or theking of cash advances by such Subsidiary to Hoklorgany Subsidiary that is a
direct or indirect parent of such Subsidiary ordiny Guarantor Subsidiary to enter into any agre¢wrinstrument that by its terms restritite
granting of Liens by such Subsidiary pursuant éoSlecurity Documents, in each case other than #irésiag 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 Redaliwa Document with respect to any Special Purpose
Subsidiary;

©) contractual encumbrances or restrictions uadgragreements related to any permitted renewal,

extension or refinancing of any Indebtedness exjstin the Original Effective Date that does notaexpthe scope of
any such encumbrance or restriction;

(D) any restriction on a Subsidiary imposed purst@a@an agreement entered into for the sale or
disposition of all or substantially all the Equityterests or assets of a Subsidiary pending trengaf such sale or
disposition;

(E) customary provisions in joint venture agreememtd other similar agreements applicable to joint

ventures entered into in the ordinary course oirass;
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(3] any restrictions imposed by any agreementingldb secured Indebtedness permitted by this
Agreement to the extent that such restrictionsyapply to the property securing such Indebtedness;

(G) customary provisions contained in leases enies of intellectual property and other similar
agreements entered into in the ordinary courseisihiess;

H) customary provisions restricting sublettingagsignment of any lease governing a leaseholcestter

()] customary provisions restricting assignmen&io§ agreement entered into in the ordinary couirse o
business;

J) customary restrictions and conditions containeghy agreement relating to the sale of any asset

permitted under Section 6.05 pending the consunomati such sale;

(K) any agreement in effect at the time such suégicdbecomes a Subsidiary, so long as such agréemern
was not entered into in contemplation of such Reb®roming a Subsidiargs

L) restrictions (a) contained in the indenturetfoe Senior Unsecured Notes (the “Senior Unsecured
Note Indenture”) and the indenture for any Permiefinancing Indebtedness in respect thereof\iged that such
restrictions are not more burdensome in any materdpect than those contained in the Senior UmeddNote Indentur
as in effect on the date hereof), (b) containettiéndocumentation for any Pari Passu Notes, angri8ecden Facility or
for any other indebtedness incurred pursuant t¢ic3e6.01(l);_providedhat such restrictions are determined by the
Company to be customary for the relevant type bt dssuance and not more burdensome in any matespéct than
such restrictions contained finis Agreement; or

(M) restrictions with respect to any Foreign Subsid{anits Subsidiaries) contained in any agreement
relating to Indebtedness of such Foreign Subsid@rits Subsidiaries) permitted to be incurredtig Agreement.

SECTION 6.10 _First Lien Senior Secured Leveridgdo. At any time at which there is Revolving Facilfyedit Exposure,
permit the First Lien Senior Secured Leverage Ratitculated as of the end of the most recentlftpearter ending on or about any date set 1
in the table below for which financial statemerdasédnbeen delivered to the Administrative Agent parg to Section 5.04 and on the date of (and
after giving effect to) each Credit Event (so l@ggthere continues to be Revolving Credit Facdiitposure after giving effect to such Credit
Event), to be greater than the ratio set forth sfijpsuch date in the table below (or, in the cdsecalculation as of the date of a Credit Event,
opposite the then most recent such quarter endalatéhich financial statements have been deliveéoettie Administrative Agent pursuant to

Section 5.04):

-121 -




First Lien Senior Secured

Test Period Ending Date Leverage Ratio
September 30, 2010 4.25t0 1.00
December 31, 2010 and thereafter 3.90to0 1.00

(which calculations (i) shall be made on a Pro FoBasis to take into account any events describéuki definition of “Pro Forma Basis”
occurring during the period of four fiscal quartergling on the last day of such fiscal quarter, @héh the case of any such calculations as of
the date of a Credit Event, shall not give effémtpurposes of calculating Consolidated First L8mior Secured Debt, to any net increase or
decrease in Capital Lease Obligations that hasrmtsgince such quarter end date (but for the avaiel of doubt shall give effect to the net
increase or decrease in all other Consolidated Eies Senior Secured Debt since such quarter ete))d

SECTION 6.11 _Swap AgreementSnter into any Swap Agreement, other than (a)B&greements required by any
Permitted Receivables Financing, (b) Swap Agreesnemtiered into in the ordinary course of busineseetige or mitigate risks to which
Holdings or any Subsidiary is exposed in the cohdfiits business or the management of its liaegiand (c) Swap Agreements entered into not
for speculative purposes but in order to effectivap, collar or exchange interest rates (fromditefloating rates, from one floating rate to
another floating rate or otherwise) with respedry interest bearing liability or investment ofltiags or any Subsidiary.

SECTION 6.12 _No OthéiDesignated Senior Indebtedneshlone of Holdings or any Borrower shall designatepermit the
designation of, any Indebtedness (other than uthiteAgreement or the other Loan Documents) as itiesed Senior Indebtedness” or any
other similar term for the purpose of the definitiof the same or the subordination provisions doathin any indenture governing any
subordinated Indebtedness permitted to be incumelér Section 6.01.

SECTION 6.13 _ Limitation on the LendefSontrol over Certain Foreign Entities

€)) Subject to subsection (d) of this Section 6.13 ptowisions of Section 6.05, Section 6.06, Seddid}8 and subsectit
(a) of Section 6.09 (the_* Relevant Restrictive Buants’) shall only apply to a German Entity (as defiredow) in the following manner:

0] such German Entity (or a parent company thevedth is a German Entity) shall give the Admirdgive Agent no
less than 30 Business Days’ prior written notite (tIntention Notic€) of the intention of such German Entity to caowt any acts or
take any steps inconsistent with the Relevant Rést Covenants;

(i) the Administrative Agent shall be entitled withi@ Business Days of receipt of an Intention Not@eejuest that tt
relevant German Entity supply the Administrativeefgwith any further relevant information in contiec with the proposed action or
steps referred to in such notice; and

(iii) the Administrative Agent shall, if it decideékat the proposed action or steps set out in satibe would reasonably
be expected to be materially prejudicial to theliests of the Lenders under the Financing Documeaotsy the relevant German Entity
of such a decision within 10 Business Days ofétseipt of such a notice or receipt of further ralgvinformation pursuant to clause (a)
(i) above.
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(b) If

0] the Administrative Agent notifies a German Enthat the proposed action or steps set out imaleant Intention
Notice pursuant to paragraph (a) above would resdgrbe expected to be materially prejudicial te ititerests of the Lenders under the
Loan Documents; and

(i) the relevant German Entity nevertheless prdsee carry out such proposed actions or steps,

the Administrative Agent shall be entitled to (aiido instructed by the Required Lenders, shaireise all or any of its rights under Section
7.01 (“Events of Default”).

() For the purposes of this Section 6.13, a “ Gertantity” is any Person who is incorporated in Germany ot isfnot
so incorporated, has its seat or principal pladeaugfness in Germany.

(d) Notwithstanding the foregoing provisions ofstifiection 6.13 or any other provision of this Aetiel, the
Reorganization shall in any event be permitted.

ARTICLE VII
EVENTS OF DEFAULT
SECTION 7.01 _Events of Defaulln case of the happening of any of the followawgnts (“ Events of Defaulj:

€)) any representation or warranty made or deenesgtérby Holdings, the Company or any other LoanyRarany Loan
Document, or any representation, warranty or ¢eatibn contained in any report, certificate, fineh statement or other instrument furnishec
or on behalf of Holdings, the Company or any ottwan Party in connection with or pursuant to angh®@ocument, shall prove to have been
false or misleading in any material respect whemade, deemed made or furnished by Holdings, theg@ay or any other Loan Party;

(b) default shall be made in the payment of angqgdpial of any Loan or the reimbursement with respeany L/C
Disbursement when and as the same shall becomendygayable, whether at the due date thereofadate fixed for prepayment thereof or by
acceleration thereof or otherwise;

(c) default shall be made in the payment of any inteyesany Loan or on any L/C Disbursement or ingagment of an
Fee (other than an amount referred to in (b) abdue)under any Loan Document, when and as the shafldbecome due and payable, and such
default shall continue unremedied for a periodve Business Days;

(d) default shall be made in the due observangeidormance by Holdings, the Company or any of3hbsidiaries of
any covenant, condition or agreement containecgti® 5.01(a) (with respect to Holdings or a Bareg), 5.05(a), 5.08, 5.10(d) or in Article
( providedthat any breach of the Financial Performance Cavestaall not, by itself, constitute an Event of &df under the Term Facility
unless such breach shall continue unremedied eriad of 45 days after notice from the AdministratAgent to Holdings);
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(e) default shall be made in the due observangedormance by Holdings, the Company or any ofSbbsidiaries of
any covenant, condition or agreement containediynL@an Document (other than those specified iagaphs (b), (c) and (d) above) and such
default shall continue unremedied for a period®ftidys after written notice thereof from the Adrsirative Agent to the Company;

® (i) any event or condition occurs that (A) riésun any Material Indebtedness (including, in tase of the Term
Facility, the Revolving Credit Facility to the erteconstituting Material Indebtedness) becoming phi@r to its scheduled maturity or (B)
enables or permits (with all applicable grace mibaving expired) the holder or holders of anyaviat Indebtedness (including, in the case of
the Term Facility, the Revolving Credit Facilityttte extent constituting Material Indebtednessyror trustee or agent on its or their behalf to
cause any Material Indebtedness to become due,reqtire the prepayment, repurchase, redemptidefeasance thereof, prior to its sched:
maturity (providedhat any breach of the Financial Performance Cavegiaing rise to an event described in clauseg®&)ve shall not, by
itself, constitute an Event of Default under therité-acility unless such breach shall continue urdied for a period of 45 days after notice
from the Administrative Agent to Holdings) or (Holdings, any Borrower or any of the Subsidiariealisfail to pay the principal of any Mater
Indebtedness (including, in the case of the Terniliba the Revolving Credit Facility to the extetnstituting Material Indebtedness) at the
stated final maturity thereof; providéeht this clause (f) shall not apply to securecebiddness that becomes due as a result of thetaohgale
or transfer of the property securing such Indebgediif such sale or transfer is permitted hereuadémnnder the documents providing for such
Indebtedness;

(9) there shall have occurred a Change in Control,

(h) an involuntary proceeding shall be commenceahanvoluntary petition shall be filed in a coaftcompetent
jurisdiction seeking (i) relief in respect of Hatdjs, any Borrower or any of the Material Subsiéisror of a substantial part of the propert
Holdings, any Borrower or any Material Subsidiamder Title 11 of the United States Code, as nawstituted or hereafter amended, or any
other federal, state or foreign bankruptcy, insobye receivership or similar law, (ii) the appoirn of a receiver, trustee, custodian,
sequestrator, conservator or similar official fayléngs, any Borrower or any of the Material Sulziés or for a substantial part of the property
of Holdings, any Borrower or any of the MaterialbSidliaries, (iii) the winding-up or liquidation éfoldings, any Borrower or any Material
Subsidiary (except, in the case of any Materials8liary (other than any Borrower), in a transacpenmitted by Section 6.05 or 6.13) or (iv) in
the case of a Person organized under the lawsrofi&@wy, any of the actions set out in Section 2thefGermannsolvenzordnungr to institute
insolvency proceedings against any such Per&oiiffnung des Insolvenzverfahréngnd such proceeding or petition shall continogismisse:
and unstayed for 60 consecutive days or an ordéearee approving or ordering any of the foregaingll be entered;

0] Holdings, any Borrower or any Material Subsigliaghall (i) voluntarily commence any proceedindiler any petition
seeking relief under Title 11 of the United Sta@esle, as now constituted or hereafter amendedyyoother federal, state or foreign bankruptcy,
insolvency, receivership or similar law, (ii) seek,consent to, the institution of, or fail to cestin a timely and appropriate manner, any
proceeding or the filing of any petition describegbaragraph (h) above, (i) apply for or consenthe appointment of a receiver, trustee,
custodian, sequestrator, conservator or similaciafffor Holdings, any Borrower or any of the Magéd Subsidiaries or for a substantial part of
the property of Holdings, any Borrower or any MatkBubsidiary, (iv) file an answer admitting thaterial allegations of a petition filed against
it in any such proceeding, (v) make a general ags@gt for the benefit of creditors or (vi) admitimiting its inability generally to pay its debts
as they become due, or (vii) become unable ogtaikrally to pay its debts as they become due;
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()] any judgment or order for the payment of momegn aggregate amount in excess éB%50.0million shall be
rendered against Holdings, the Borrower or any KeitSubsidiary and the same shall remain undiggdthfor a period of 30 consecutive days
during which execution (other than any enforcenpeateedings consisting of the mere obtaining dimyfof a judgment lien or obtaining of a
garnishment or similar order so long as no foreaieslevy or similar execution process in respésuch judgment lien, or payment over in
respect of such garnishment or similar order, loasnsenced and is continuing, or has been completedspect of any material assets or
properties of Holdings, the Company or any MateBiabsidiary (collectively, “ Permitted Executiontimns”)) shall not be effectively stayed,
any action, other than a Permitted Execution Actstrall be legally taken by a judgment creditoattach or levy upon any material assets or
properties of Holdings, the Company or any MateSiabsidiary to enforce any such judgment or orgevided, however, that with respect to
any such judgment or order that is subject todhes of one or more settlement agreements thaidarder the obligations thereunder to be paid
or performed over time, such judgment or orderlstalbe deemed hereunder to be undischarged wenhelsantil Holdings, the Borrower or the
relevant Material Subsidiary, as applicable, shalle failed to pay any amounts due and owing tmeleu(payment of which shall not have b
stayed) for a period of 30 consecutive days after¢spective final due dates for the payment cif simounts;

(k) (i) a Reportable Event or Reportable Eventdl $fzave occurred with respect to any Plan or atéishall be
appointed by a United States district court to amistér any Plan, (ii) the PBGC shall institute medings (including giving notice of intent
thereof) to terminate any Plan or Plans, (iii) Holgs, the Company or any Subsidiary or any ERIS#liafe shall have been notified by the
sponsor of a Multiemployer Plan that it has incdroe will be assessed Withdrawal Liability to siMhltiemployer Plan and such Person does
not have reasonable grounds for contesting suchdiéitval Liability or is not contesting such Withde Liability in a timely and appropriate
manner, (iv) Holdings, the Company or any Subsydarany ERISA Affiliate shall have been notified the sponsor of a Multiemployer Plan
that such Multiemployer Plan is in reorganizationstbeing terminated, within the meaning of Tiieof ERISA, (v) Holdings, the Company or
any Subsidiary or any ERISA Affiliate shall engageny “prohibited transaction” (as defined in $&et406 of ERISA or Section 4975 of the
Code) involving any Plan or (vi) any other simiéafent or condition shall occur or exist with reggec Plan; and in each case in clauses (i)
through (vi) above, such event or condition, togethith all other such events or conditions, if anpuld reasonably be expected to have a
Material Adverse Effect; or

(0 (i) any Loan Document shall cease to be infoifte and effect (other than in accordance withlawan Documents),
or any Loan Document shall for any reason be as$@ntwriting by Holdings, any Borrower or any Mid&k Subsidiary not to be a legal, valid
and binding obligation of any party thereto, (ilyssecurity interest purported to be created by@egurity Document and that extends to assets
material to Holdings and the Subsidiaries on a alissted basis shall cease to be, or shall be tasksier writing by the Company or any other
Loan Party not to be, a valid and perfected securierest (having the priority required by thisrAgment or the relevant Security Document) in
the securities, assets or properties covered theesbept to the extent that any such loss of pedie or priority results from the failure of the
Collateral Agent to maintain possession of cedifés actually delivered to it representing seasifiledged under the Security Documents or to
file Uniform Commercial Code continuation statensegahd except to the extent that such loss is cd®ra lender’s title insurance policy and
the Administrative Agent shall be reasonably sgiistvith the credit of such insurer or (iii) the &@antees pursuant to the Security Documen
Holdings, the Company or the Subsidiary Loan Paxfeany of the Obligations shall cease to be linféuce and effect (other than in accordance
with the terms thereof), or shall be asserted itimgy by Holdings or the Company or any Subsidiaogn 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, amdémny such event (other than an event with redpexBorrower described in paragraph (h) o
(other than clause (vii) thereof) above), and gttame thereafter during the continuance of suanévthe Administrative Agent, at the reques
the Required Lenders, shall, by notice to the Beers, take any or all of the following actionstfa same or different times (_providibdt, in

the case of an Event of Default described in paggfd) above arising solely from a breach of timafcial Performance Covenant, the
Administrative Agent shall take such actions (x)het request of the Majority Lenders under the Reng Credit Facility rather than the
Required Lenders and (y) only with respect to teediing Credit Facility): (i) terminate forthwitthe Commitments, (ii) declare the Loans then
outstanding to be forthwith due and payable in whaslin part, whereupon the principal of the Lososleclared to be due and payable, together
with accrued interest thereon and any unpaid addrees and all other liabilities of the Borroweesraed hereunder and under any other Loan
Document, shall become forthwith due and payabihout presentment, demand, protest or any othécenof any kind, all of which are hereby
expressly waived by the Borrowers, anything comtdiherein or in any other Loan Document to thereoytnotwithstanding and (iii) demand
Cash Collateral pursuant to Section 2.05(j); anahiy event with respect to a Borrower describeguhiragraph (h) or (i) (other than clause (vii)
thereof) above, the Commitments shall automatidelijninate, the principal of the Loans then outditagy together with accrued interest thereon
and any unpaid accrued Fees and all other lisdslitif the Borrowers accrued hereunder and undeothey Loan Document, shall automatically
become due and payable and the Administrative Agfesit be deemed to have made a demand for Cadtetal to the full extent permitted
under Section 2.05(j), without presentment, dempratest or any other notice of any kind, all ofiethare hereby expressly waived by the
Borrowers, anything contained herein or in any otlwan Document to the contrary notwithstanding.

SECTION 7.02 _HoldindsRight to Cure

(@ Financial Performance Covenanb¢otwithstanding anything to the contrary contdiime Section 7.01, in the event
that Holdings fails to comply with the requiremeafshe Financial Performance Covenant, until thgiration of the 10th day subsequent to the
date the certificate calculating such Financiafétarance Covenant is required to be delivered @ansto Section 5.04(c), Holdings shall have
the right to issue Permitted Cure Securities fehaar otherwise receive cash contributions to #ptal of Holdings, and, in each case, to
contribute any such cash to the capital of the Gomgcollectively, the “ Cure Rigfi}, and upon the receipt by Company of such cash {t
Cure Amount’) pursuant to the exercise by Holdings of sucheCRight and request to the Administrative Agereffect such recalculation,
such Financial Performance Covenant shall be reledér] giving effect to the following pro forma adiments:

0] EBITDA shall be increased, solely for the puspmf measuring the Financial Performance Covearathnot for any
other purpose under this Agreement, by an amourgleq the Cure Amount; and

(i) if, after giving effect to the foregoing recalcudats, Holdings shall then be in compliance with tbguirements of a
Financial Performance Covenants, Holdings shatldmmed to have satisfied the requirements of tharn€ial Performance Covenant as
of the relevant date of determination with the safiiect as though there had been no failure to ¢pthprewith at such date, and the
applicable breach or default of the Financial Renince Covenant that had occurred shall be deeored or this purposes of the
Agreement.

(b) Limitation on Exercise of Cure RighNotwithstanding anything herein to the contrgay,in each four-fiscal-quarter
period there shall be at least one fiscal quantertiich the Cure Right is not exercised, (b) inheeight-fiscal-quarter period, there shall be a
period of at least four consecutive fiscal quartknsng which the Cure Right is not exercised tfe) Cure Amount shall be no greater than the
amount
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required for purposes of complying with the Finah€&erformance Covenant, (d) in each 12 month getiee maximum aggregate Cure Amo
for all exercises shall not exceed €200 million &dno Indebtedness repaid with the proceeds whited Cure Securities shall be deemed
repaid for purposes of calculating the ratio spedifn Section 6.10 for the period during whichts&ermitted Cure Securities were issued.

ARTICLE VIII
THE AGENTS
SECTION 8.01 _Appointment
@ In order to expedite the transactions contetaglay this Agreement, DBNY is hereby appointeddbas

Administrative Agent (with each reference in thigiéle to Administrative Agent to include DBNY itsicapacity as Collateral Agemtel

). Each of the Lenders and each assignee of amylsrder hereby irrevocably
authorizes the Adm|n|strat|ve Agent to take sucﬂmas on behalf of such Lender or assignee anddocese such powers as are specifically
delegated to the Administrative Agent by the teamd provisions hereof and of the other Loan Docusy¢agether with such actions and
powers as are reasonably incidental thereto. Thaididtrative Agent is hereby expressly authorizgdhe Lenders and each Issuing Bank,
without hereby limiting any implied authority, (#) receive on behalf of the Lenders and such IgsBamk all payments of principal of and
interest on the Loans, all payments in respect@fisbursements and all other amounts due to émelérs and such Issuing Bank hereunder,
and promptly to distribute to each Lender or sissuing Bank its proper share of each payment sovest;, (b) to give notice on behalf of each
of the Lenders of any Event of Default specifiedhis Agreement of which the Administrative Ageastactual knowledge acquired in
connection with the performance of its duties amkaistrative Agent hereunder; and (c) to distribiteach Lender copies of all notices,
financial statements and other materials delivesedny Borrower pursuant to this Agreement as wveceby the Administrative Agent. Without
limiting the generality of the foregoing, the Agemire hereby expressly authorized to execute ashgpladocuments (including releases and
including, without limitation, in the event of alsaf assets permitted hereunder or designatienSibsidiary as an Unrestricted Subsidiary
permitted hereunder) with respect to the Collatenal the rights of the Secured Parties with reghecéto, as contemplated by and in accord
with the provisions of this Agreement and the Sigildocuments. In the event that any party othantthe Lenders and the Agents shall
participate in all or any portion of the Collatepairsuant to the Security Documents, all rights ramdedies in respect of such Collateral shall be
controlled by the Administrative Agent. No otherekg shall have any duties or responsibilities urlisrAgreement.

(b) Neither the Agents nor any of their respectlirectors, officers, employees or agents shalldi#d as such for any
action taken or omitted by any of them except f®or his own gross negligence or willful misconiiac be responsible for any statement,
warranty or representation herein or the contehésp document delivered in connection herewitth@required to ascertain or to make any
inquiry concerning the performance or observancthbyBorrowers or any other Loan Party of any eftérms, conditions, covenants or
agreements contained in any Loan Document. The tAgdrall not be responsible to the Lenders fodtieexecution, genuineness, validity,
enforceability or effectiveness of this Agreemenaoy other Loan Documents or other instrumentgoeements. The Agents shall in all cases
be fully protected in acting, or refraining fromtiag, in accordance with written instructions sidrey the Required Lenders and, except as
otherwise specifically provided herein, such instimns and any action or inaction pursuant thesbadl be binding on all the Lenders. Each
Agent shall, in the absence of knowledge to thdraon be entitled to rely on any instrument orwiment believed by it in good faith to be
genuine and correct and to have been signed obgehe proper Person or Persons. Neither the Ageatany of their respective directors,
officers,
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employees or agents shall have any responsitblignyy Borrower or any other Loan Party or any offeety hereto on account of the failure,
delay in performance or breach by, or as a re$itiformation provided by, any Lender or IssuinghBaf any of its obligations hereunder or to
any Lender or Issuing Bank on account of the failiror delay in performance or breach by any otleeder or Issuing Bank or any Borrower
or any other Loan Party of any of their respectiliégations hereunder or under any other Loan D@suror in connection herewith or
therewith. Each Agent may execute any and all diitereunder by or through agents or employeestailbe entitled to rely upon the advice
legal counsel selected by it with respect to alttera arising hereunder and shall not be liableafor action taken or suffered in good faith by it
in accordance with the advice of such counsel.

SECTION 8.02 _Nature of DutieS'he Lenders hereby acknowledge that no Agent bhalnder any duty to take any
discretionary action permitted to be taken by itspant to the provisions of this Agreement unleshall be requested in writing to do so by the
Required Lenders. The Lenders further acknowledgieagree that so long as an Agent shall make aeyrdmation to be made by it hereunder
or under any other Loan Document in good faithhsigent shall have no liability in respect of sutgtermination to any Person.
Notwithstanding any provision to the contrary elkeve in this Agreement, no Agent shall have aniedudr responsibilities, except thc
expressly set forth herein, or any fiduciary relaship with any Lender, and no implied covenansgcfions, responsibilities, duties, obligations
or liabilities shall be read into the Loan Docunseott otherwise exist against any Agent. Each Leretgrgnizes and agrees that the Joint Book
Runners and the Joint Lead Arrangers shall hawtuties or responsibilities under this Agreemeraroy other Loan Document, or any fiduciary
relationship with any Lender, and shall have nafioms, responsibilities, duties, obligations abliities for acting as the Joint Book Runners or
as the Joint Lead Arrangers hereunder.

SECTION 8.03 _Resignation by the Agen&ubject to the appointment and acceptance of@essor Administrative Agest
5 may-&e provided beloweach-etthe Administrative Agens Kay resign at any time by notifying
the Lenders and the Company. Upon any such regign#te Required Lenders shall have the righpfmoint a successor with the consent of
Company (not to be unreasonably withheld or delpyiédo successor shall have been so appointetéiRequired Lenders and approved b
Company and shall have accepted such appointmémnnwis days after the retiring Administrative Ageives notice of its resignation, then the
retiring Administrative Agent may, on behalf of thenders with the consent of the Company (not tarireasonably withheld or delayed),
appoint a successor Administrative Agent whichldbaka bank with an office in New York, New Yorkdaan office in London, England (or a
bank having an Affiliate with such an office) hagia combined capital and surplus having a Dollaradent that is not less than $500.0 mill
or an Affiliate of any such bank. Upon the acceptaaof any appointment as Administrative AgerBepositBanthereunder by a successor
bank such successor shall succeed to and becatezlweith all the rights, powers pr|V|Ieges antieriof the retiring Administrative Agent
may-drd the retiring Administrative Agen meaydigll be discharged from its duties
and obl|gat|ons hereunder After the resignatiothiyAdministrative Agemf—by—trhe—Bepes-ﬁ—Bankereunder the provisions of this Article and
Section 9.05 shall continue in effect for its bénefrespect of any actions taken or omitted tadden by it while it was acting as Administrat

Agenter-BepositBankas-the-ease-may be

SECTION 8.04 _The Administrative Agent in ltslimdual Capacity With respect to the Loans made by it hereunder, t
Administrative Agent in its individual capacity andt as Administrative Agent shall have the sargktsi and powers as any other Lender and
may exercise the same as though it were not theifisimative Agent, and the Administrative Agent atedAffiliates may accept deposits from,
lend money to and generally engage in any kindusfriess with Holdings, any Borrower or any of théSdiaries or other Affiliates thereof a
it were not the Administrative Agent.
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SECTION 8.05 _IndemnificationEach Lender agrees (a) to reimburse each Agerttemand, in the amount of its pro rata
share (based on its Commitments hereunder (ocif Bommitments shall have expired or been termihateaccordance with the respective
principal amounts of its applicable outstanding h®ar participations in L/C Disbursements, as @pplie)) of any reasonable expenses incurred
for the benefit of the Lenders by such Agent, idotg counsel fees and compensation of agents aptbgees paid for services rendered on
behalf of the Lenders, which shall not have beeanbiarsed by the Company and (b) to indemnify anld harmless each Agent and any of its
directors, officers, employees or agents, on demiartie amount of such pro rata share, from amdhagany and all liabilities, Taxes,
obligations, losses, damages, penalties, actindgnjents, suits, costs, expenses or disbursemfesity &ind or nature whatsoever which may
imposed on, incurred by or asserted against tsindpacity as Agent or any of them in any waytirgdato or arising out of this Agreement or ¢
other Loan Document or any action taken or omitgdt or any of them under this Agreement or arhyeot.oan Document, to the extent the
same shall not have been reimbursed by the Com{aacywithout limiting its obligation to do so), pidedthat no Lender shall be liable to an
Agent for any portion of such liabilities, obligatis, losses, damages, penalties, actions, judgnseiitss costs, expenses or disbursements
determined by a court of competent jurisdictiorfibgl and non-appealable judgment to have restitted the gross negligence or willful
misconduct of such Agent or any of its directofficers, employees or agents.

SECTION 8.06 _Lack of Reliance on Agentsach Lender acknowledges that it has, indepelydand without reliance upon
any Agent and any Lender and based on such docaraedtinformation as it has deemed appropriateeritaddwn credit analysis and decision
to enter into this Agreement. Each Lender also eskedges that it will, independently and withouta®ece upon any Agent, any other Lender
and based on such documents and information halltfsom time to time deem appropriate, continnentake its own decisions in taking or not
taking action under or based upon this Agreemeangrother Loan Document, any related agreemeaydocument furnished hereunder or
thereunder.

SECTION 8.07 _Designation of Affiliates for LaaBenominated in EurosThe Administrative Agent shall be permitted from
time to time to designate one of its Affiliatesperform the duties to be performed by the Admiatste Agent hereunder with respect to Loans,
Borrowings and Letters of Credit denominated indsSuiThe provisions of this Article VIII shall apply any such Affiliate, mutatis mutandis.

SECTION 8.08 _No Other Duties, Et&nything herein to the contrary notwithstandingne of the Agents listed on the cover
page hereof shall have any powers, duties or radmibities under this Agreement or any of the othean Documents, except in its capacity, as
applicable, as the Administrative Agent, a Lendearolssuing Bank hereunder.

ARTICLE IX
MISCELLANEOUS
SECTION 9.01 _Notices

€)] Notices and other communications provided &em shall be in writing and shall be deliveredhlayd or overnight
courier service, mailed by certified or registenedgil or sent by telecopy, as follows:

0] if to any Loan Party, to it, c/o the Compan222V. Las Colinas Blvd., Suite 900N, Irving, Tex&®39, attention:

Christopher W. Jensen, Senior Vice President, Emételecopy: 972-443-4409; chris.jensen@celanasg,avith a copy to James R.
Peacock Ill, Vice President,
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Deputy General Counsel addgsistariCorporate Secretary (telecopy: (214) 258-9085; fapsacock@celanese.com);

(ii) if to the Administrative Agent or the CollatdrAgent, to Deutsche Bank AG, New York BranchVeall Street, New
York, New York 10005, attention: Marcus Tarking

A

A

C oTar i

1 [l

(i) if to an Issuing Bank, to it at the address@lecopy number set forth separately in writiaggl
(iv) if such notice relates to a Revolving FacilBgrrowing denominated in Euros, to the AdminisieAgent.
(b) Notices and other communications to the Lentersunder may be delivered or furnished by elaatro

communications pursuant to procedures approvetidytiministrative Agent; providetiat the foregoing shall not apply to notices parguo
Article 1l unless otherwise agreed by the Admirgdtitre Agent and the applicable Lender. Each ofAtiministrative Agent, the Collateral
Agentthe-BepesitBanand the Company (on behalf of itself and the Fer&gbsidiary Borrowers) may, in its discretion,esgto accept
notices and other communications to it hereundeglégtronic communications pursuant to proceduppscved by it; providedfurther, that
approval of such procedures may be limited to paldr notices or communications.

(c) All notices and other communications givenng party hereto in accordance with the provisiohthis Agreement
shall be deemed to have been given on the datzeipt if delivered by hand or overnight couriewgee, sent by telecopy or (to the extent
permitted by paragraph (b) above) electronic mearms the date five Business Days after dispatcbertified or registered mail if mailed, in
each case delivered, sent or mailed (properly addd) to such party as provided in this Sectiofi 8rdn accordance with the latest unrevoked
direction from such party given in accordance wlitis Section 9.01.

(d) Any party hereto may change its address ocolg number for notices and other communicatiomsureler by
notice to the other parties hereto.

SECTION 9.02 _Survival of AgreemenAll covenants, agreements, representations anchiatees made by the Loan Parties
herein, in the other Loan Documents and in thefwates or other instruments prepared or delivémezbnnection with or pursuant to this
Agreement or any other Loan Document shall be densd to have been relied upon by the Lenders aeti lssuing Bank and shall survive the
making by the Lenders of the Loans, the executi@hdelivery of the Loan Documents and the issuaifitike Letters of Credit, regardless of .
investigation made by such Persons or on theirlhetra shall continue in full force and effectlasg as the principal of or any accrued interest
on any Loan or L/C Disbursement or any Fee or dhgrcamount payable under this Agreement or angrdtban Document is outstanding and
unpaid or any Letter of Credit is outstanding andosg as the Commitments have not been terminst@iout prejudice to the survival of any
other agreements contained herein, indemnificatihreimbursement obligations contained hereidugicg pursuant to Sections 2.15, 2.16,
2.17 and 9.05) shall survive the payment in fullheff principal and interest hereunder, the exjpinatif the Letters of Credit and the termination
of the Commitments or this Agreement.
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SECTION 9.03 _Binding EffectThis Agreement shall become effective upon thetd®ement Effective Date.

SECTION 9.04 _Successors and Assigns

(&) The provisions of this Agreement shall bedbig upon and inure to the benefit of the pattieeto and their respective
successors and assigns permitted hereby (incladinghffiliate of any Issuing Bank that issues argtter of Credit), except that (i) other than
pursuant to a merger permitted by Section 6.05(IB)@b(i), no Borrower may assign or otherwise $fanany of its rights or obligations
hereunder without the prior written consent of ebehder (and any attempted assignment or trangfarBorrower without such consent shal
null and void) and (ii) no Lender may assign oresttise transfer its rights or obligations hereuradarept in accordance with this Section 9.04.
Nothing in this Agreement, expressed or implied|ldhe construed to confer upon any Person (ottaar the parties hereto, their respec
successors and assigns permitted hereby (inclagtinghffiliate of any Issuing Bank that issues argtter of Credit), Participants (to the extent
provided in paragraph (c) of this Section) andhmextent expressly contemplated hereby, the &keRarties of each of the Agents, each Iss
Bank and the Lenders) any legal or equitable rigithedy or claim under or by reason of this Agresme

(b) (i) Subject to the conditions set forth Brggraph (b)(ii) below, any Lender may assign te onmore assignees all or a
portion of its rights and obligations under thisrégment (including all or a portion of its Commitmhef any Class, the Loans of any Class
antforCreditinked-Bepositat the time owing to it) with the prior written cgemt (such consent not to be unreasonably withdraliglayed) of

(A) the Company; providethat no consent of the Company shall be requiredricassignment to a
Lender or an Affiliate of a Lender or an ApproveadhH or, if an Event of Default under paragraph (&), (h) or (i) of
Section 7.01 has occurred and is continuing, ahgrassignee (other than a natural person) ( pedviat any liability
of the Borrowers to an assignee that is an Appréwedl or Affiliate of the assigning Lender undect8m 2.15, 2.16,
2.17 or 2.21 shall be limited to the amount, if amat would have been payable hereunder by suatoBer in the
absence of such assignmet)

(B) the Administrative Agent; providetiat no consent of the Administrative Agent shalkréquired for
an assignment of (i) a Revolving Facility Commitrhehany Class to an assignee that is a Lenderavitlevolving
Facility Commitment of any Class, immediately piiomgiving effect to such assignment, or (ii) ariidroan of any
Class to a Lender, an Affiliate of a Lender or Apyed Fund immediately prior to giving effect to Buassignmentand

<) with respect to assignments of Revolving Facilipn@nitments, the Issuing Bank and the Swingline
Lender.

(i) Assignments shall be subject to the follog/iadditional conditions:

(A) exceptin the case of an assignment to aleeran Affiliate of a Lender or an Approved Fumdio
assignment of the entire remaining amount of tls@agg Lender's Commitment, the amount of the cémmnt of the
assigning Lender subject to each such assignmetar(dined as of the date the Assignment and Acceptaith respect
to such assignment is delivered to the Administeafigent) shall not be less than (x) $5.0 millionthe Euro
Equivalent in the case of Revolving
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Facility Loans denomlnated in Euros), in the cafsléenlolvmg FaC|I|ty Commltments and Revolvmg Hagil oans of
any Class, (y$5-6-r §reservediand (z) $1.0
million (or the Euro Equivalent in the case of Elierm Loans), in the case of Term Loans of any £ lasless each of
the Company and the Administrative Agent othervizesent; providethat no such consent of the Company shall be
required if an Event of Default under paragraph (@) (h) or (i) of Section 7.01 has occurred andontinuing;

(B) each partial assignment shall be made assignment of a proportionate part of all the assgLender’'s
rights and obligations under this Agreement, extegit this clause (B) shall not prohibit any Lenftem assigning all ¢
a portion of its rights and obligations among safgFacilities on a non-pro rata basis;

(C) the parties to each assignment shall exemdedeliver to the Administrative Agent an Assigamhand
Acceptance, together with a processing and redordége of $3,500; provideithat no such recordation fee shall be due
in connection with an assignment to an existingdegror Affiliate of a Lender or an assignment by &dministrative
Agent;

(D) no assignment of Revolving Facility LoansR@volving Facility Commitments shall be permittece
made to an assignee that cannot make RevolvindjtiFacans in Dollars and Euros;

(E) no assignments of Euro Term Loans or ofraro@ment to make Euro Term Loans shall be permiibeake
made to an assignee that cannot hold or make Eema Toans; and

(F) in connection with any assignment of rigdutsl obligations of any Defaulting Lender hereundersuch
assignment shall be effective unless and untégidition to the other conditions thereto set fowthein (A) the assignee
shall have been notified that the assignor is alléhg Lender pursuant to a representation inAtegnment and
Acceptance and (B) the parties to the assignmetitistake such additional payments to the AdministeaAgent in an
aggregate amount sufficient, upon distributioneéloéias appropriate (which may be outright paymaumtchases by the
assignee of participations or subparticipationgytber compensating actions, including fundinghwfte consent of the
Company and the Administrative Agent, the appliegiybratashare of Loans previously requested but not furyetthe
Defaulting Lender, to each of which the applicaddsignee and assignor hereby irrevocably conger(®) pay and
satisfy in full all payment liabilities then oweg buch Defaulting Lender to the Administrative Agenany Lender
hereunder (and interest accrued thereon) and @yirec(and fund as appropriate) its full pro rdtare of all Loans and
participations in Letters of Credit and Swinglinedns in accordance with its Revolving Percentageah of the
foregoing. Notwithstanding the foregoing, in theet/that any assignment of rights and obligatidreng Defaulting
Lender hereunder shall become effective under egdgik Law without compliance with the provisiongtié paragraph,
then the assignee of such interest shall be detomgzla Defaulting Lender for all purposes of thisgeement until such
compliance occurs.
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(i) Subject to acceptance and recording thiepeosuant to paragraph (b)(iv) of this Sectioopfrand after the effective date
specified in each Assignment and Acceptance thigreessthereunder shall be a party hereto andgtextent of the interest assigned by
such Assignment and Acceptance, have the rightehblightions of a Lender under this Agreement, #yedassigning Lender hereunder
shall, to the extent of the interest assigned lo #Assignment and Acceptance, be released froabligations under this Agreement
(and, in the case of an Assignment and Acceptameering all of the assigning Lender’s rights antigations under this Agreement,
such Lender shall cease to be a party hereto hiltcgintinue to be entitled to the benefits of 8etd 2.15, 2.16, 2.17 and 9.05). Any
assignment or transfer by a Lender of rights oigeltions under this Agreement that does not comjitly this Section 9.04 shall be
treated for purposes of this Agreement as a satubly Lender of a part|C|pat|on |n such rlghts abtdgatlons in accordance Wlth
paragraph (c) of th|s Sect| ; y

(iv) The Administrative Agent, acting for thisipose as an agent of the Company, shall maintaineaof its offices a copy of
each Assignment and Acceptance delivered to itbaregdjister for the recordation of the names andesdds of the Lenders, and the
Commitment of, and principal amount of the Loand bBfC Disbursements owing to, each Lender purstetite terms hereof from time
to time (the “ Reqistéel). The entries in the Register shall be conclusara the Company, the Agents, each Issuing Badkhen
Lenders may treat each Person whose name is reciorttee Register pursuant to the terms hereoflasnder hereunder for all purposes
of this Agreement, notwithstanding notice to thatcary. The Register shall be available for insjpechy the Company, any Issuing
Bank and any Lender, at any reasonable time amd tiroe to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assigamhand Acceptance executed by an assigning Lemdkean assignee, the
processing and recordation fee referred to in papg(b) of this Section and any written consersiich assignment required by
paragraph (b) of this Section, the AdministrativgeAt acting for itself and, in any situation whartsie consent of the Company is not
required, the Company shall accept such AssignarshtAcceptance and record the information containeckin in the Register. No
assignment shall be effective for purposes ofAlgigeement unless it has been recorded in the Registprovided in this paragraph.

(c) (i) Any Lender may, without the consentloé iCompany, the Administrative Agent, any IssuisgiBor any Swingline
Lender, sell participations to one or more bankstber entities (a “ Loan Participahtin all or a portion of such Lender’s rights aolligations
under this Agreement (including all or a portioritsfCommitment of any Class and the Loans of alag<owing to it); providethat (A) such
Lender’s obligations under this Agreement shallaenunchanged, (B) such Lender shall remain seoédponsible to the other parties hereto for
the performance of such obligations and (C) the®ueers, the Agents, each Issuing Bank and the ativeders shall continue to deal solely and
directly with such Lender in connection with suamider’s rights and obligations under this Agreem&ny agreement or instrument (oral or
written) pursuant to which a Lender sells suchréigpation shall provide that such Lender shataie the sole right to enforce this Agreement
and the other Loan Documents and to approve anydment, modification or waiver of any provisiontbis Agreement and the other Loan
Documents;_providethat (x) such agreement or instrument may providé such Lender will not, without the consent & toan Participant,
agree to any amendment, modification or waiver iilesd in Section 9.04(a)(i) or clause (i), (ii),

-133 -




(iii), (iv), (v) or (vi) of the first proviso to Sgion 9.08(b) that affects such Loan Participamt &) no other agreement (oral or written) with
respect to such participation may exist betweeh siender and such Loan Participant. Subject togvapd (c)(ii) of this Section, each of the
Borrowers agrees that each Loan Participant skadintitied to the benefits of Sections 2.15, 2ié 217 to the same extent as if it were a
Lender and had acquired its interest by assignmasuant to paragraph (b) of this Section. To ttierd permitted by law, each Loan Particif
also shall be entitled to the benefits of Sectidl6é@s though it were a Lender; providgerth Loan Participant agrees to be subject to @e2til8
(c) as though it were a Lender.

(i) A Loan Participant shall not be entitledrexeive any greater payment under Section 2.16,&.2.17 than the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Loan Paréint, unless the sale of the
participation to such Loan Participant is made whin Company’s prior written consent. A Loan P@vdat that would be a Foreign
Lender if it were a Lender shall not be entitledhe benefits of Section 2.17 to the extent sucinLBarticipant fails to comply with
Section 2.17(e) as though it were a Lender.

(d) Any Lender may at any time pledge or assigecurity interest in all or any portion of itghris under this Agreement to
secure obligations of such Lender, including (¥ ptedge or assignment to secure obligations tedefal Reserve Bank and (i) in the case of
any Lender that is an Approved Fund, any pledgessignment to any holders of obligations owedgousties issued, by such Lender including
to any trustee for, or any other representativewth holders, and this Section shall not appbnipsuch pledge or assignment of a security
interest;_providedhat no such pledge or assignment of a securigyast shall release a Lender from any of its obibiga hereunder or substitute
any such pledgee or assignee for such Lender adyahereto.

SECTION 9.05 _Expenses; Indemnity

€)) The Company agrees to pay all reasonable epbdfet expenses (including Other Taxes) incurgethb
Administrative Agenene-the-BepositBarik connection with the preparation of this Agreetreand the other Loan Documents or the
administration of this Agreement and by the Agémtsonnection with the syndication of the Commitrisefincluding expenses incurred prior to
the Restatement Effective Date in connection witl diligence and the reasonable fees, disburserardtthe charges for no more than one
counsel in each jurisdiction where Collateral isali@d) or in connection with any amendments, meatifons or waivers of the provisions hereof
or thereof (whether or not the Transactions heceimgemplated shall be consummated) or incurredibydgents or any Lender in connection
with the enforcement or protection of their rigitsonnection with this Agreement and the otherrLBacuments, in connection with the Loans
made or the Letters of Credit issued hereundeoéitite Agents, of each Issuing Bank and Swinglieader in connection with the Back-Stop
Arrangements entered into by such Person, inclutiegeasonable fees, charges and disburseme@thdf Gordon & Reindel llp, counsel for
the Administrative Agentre-Bepesit-Barkand, in connection with any such enforcementrotaation, the reasonable fees, charges and
disbursements of any other counsel (including dasonable allocated costs of internal counselLdraler elects to use internal counsel in lieu of
outside counsel) for the Agents, the Joint LeadAgers, any Issuing Bank or all Lenders (but noentlsein one such counsel for all Lenders).

(b) The Company agrees to indemrnifg-BepositBankthe Agents, the Joint Lead Arrangers, each IssBarnk, each
Lender and each of their respective Affiliatesediors, trustees, officers, employees and ageath @ich Person being called an “ Indemriijee
against, and to hold each Indemnitee harmless famynand all losses, claims, damages, liabilitires related expenses, including reasonable
counsel fees, charges and disbursements, incuyreddsserted against any Indemnitee arising quh@ny way connected with, or as a resu
(i) the execution or delivery of this Agreementaory other Loan
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Document or any agreement or instrument contentplageeby or thereby, the performance by the pdngesto and thereto of their respective
obligations thereunder or the consummation of tl@3action and the other transactions contempleagsgby, (ii) the use of the proceeds of the
Loans or the use of any Letter of Credit or (iilyalaim, litigation, investigation or proceedirgjating to any of the foregoing, whether or not
any Indemnitee is a party thereto; providileat such indemnity shall not, as to any Indemniteeavailable to the extent that such losseanslai
damages, liabilities or related expenses are detethby a court of competent jurisdiction by fimad nonappealable judgment to have resulted
from the gross negligence or willful misconducsath Indemnitee or any of its Related Parties. &l and without limiting the generality of
the foregoing sentence, the Company agrees to imfieeach Indemnitee against, and hold each IndEariarmless from, any and all losses,
claims, damages, liabilities and related experigekiding reasonable counsel or consultant feesrges and disbursements, incurred by or
asserted against any Indemnitee arising out @njnway connected with, or as a result of (A) anyibnmental Claim related in any way to
Holdings, the Company or any of their SubsidiariegB) any actual or alleged presence, Releaiereatened Release of Hazardous Materials
at, under, on or from any Mortgaged Property or property owned, leased or operated by any predece$ Holdings, the Company or any of
their Subsidiaries; providdgtiat such indemnity shall not, as to any Indemniteeavailable to the extent that such losseanslailamages,
liabilities or related expenses are determined bguat of competent jurisdiction by final and nopeplable judgment to have resulted from the
gross negligence or willful misconduct of such Imétee or any of its Related Parties. The provisiofthis Section 9.05 shall remain operative
and in full force and effect regardless of the eaqpdn of the term of this Agreement, the consuniomadf the transactions contemplated hereby,
the repayment of any of the Obligations, the irdilior unenforceability of any term or provisiohtbis Agreement or any other Loan
Document, or any investigation made by or on bebiatie-BepositBarkany Agent, any Issuing Bank or any Lender. All amtswdue under

this Section 9.05 shall be payable on written deftharefor accompanied by reasonable documentaitbrrespect to any reimbursement,
indemnification or other amount requested.

() Unless an Event of Default shall have occuened be continuing, the Company shall be entitlegssume the
defense of any action for which indemnificatios@ight hereunder with counsel of its choice axense (in which case the Company shal
thereafter be responsible for the fees and experises/ separate counsel retained by an Indemeieept as set forth below); provided
however, that such counsel shall be reasonably satisfatdorach such Indemnitee. Notwithstanding the Gomgjs election to assume the
defense of such action, each Indemnitee shall theveght to employ separate counsel and to ppétieiin the defense of such action, and the
Company shall bear the reasonable fees, costsxpedges of such separate counsel, if (i) the usewfsel chosen by the Company to represent
such Indemnitee would present such counsel withnélict of interest; (ii) the actual or potentiaféndants in, or targets of, any such action
include both the Company and such Indemnitee acld Islemnitee shall have reasonably concludedtiea¢ may be legal defenses availab
it that are different from or additional to thos@a#able to the Company (in which case the Comsmafl not have the right to assume the
defense or such action on behalf of such Indempi(gig the Company shall not have employed colinsasonably satisfactory to such
Indemnitee to represent it within a reasonable @fter notice of the institution of such action;(im) the Company shall authorize in writing s
Indemnitee to employ separate counsel at the Coyrgparpense. The Company will not be liable unties Agreement for any amount paid by
an Indemnitee to settle any claims or actionsdfgbttlement is entered into without the Compaaogtssent, which consent may not be withheld
or delayed unless such settlement is unreasormabight of such claims or actions against, and mleds available to, such Indemnitee.
Notwithstanding the foregoing, in the event an mdéee releases the Borrower from its indemnif@atbbligations hereunder, such Indemn
may assume the defense of any such action witkecespitself.
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(d) Except as expressly provided in Section 9.06(H) respect to Other Taxes, which shall not bglidative with any
amounts paid pursuant to Section 2.17, this Se&tig® shall not apply to Taxes.

SECTION 9.06 _Right of Sedff . Each Lender and each Issuing Bank is hereby emétbat any time and from time to time
the fullest extent permitted by law, upon any antdxetoming due and payable by a Borrower hereufdesther at the stated maturity, by
acceleration or otherwise) after the expiratiommyf cure or grace periods, to set off and applynagauch amount any and all deposits (general
or special, time or demand, provisional or finalaay time held and other indebtedness at any diwiag by such Lender or such Issuing Ban
or for the credit or the account of Holdings, thentpany or any Subsidiary, matured or unmatureesrective of whether or not such Lender or
such Issuing Bank shall have made any demand dinidehgreement or any other Loan Document. Thetsighi each Lender and each Issuing
Bank under this Section 9.06 are in addition teptights and remedies (including other rightseifaff) that such Lender or such Issuing Bank
may have.

SECTION 9.07 _Applicable LawTHIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (OTHETHAN
LETTERS OF CREDIT AND AS EXPRESSLY SET FORTH IN OER LOAN DOCUMENTS) SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STRE OF NEW YORK.

SECTION 9.08 _Waivers; Amendment

(@ No failure or delay of the Administrative Ageahy Issuing Bank or any Lender in exercising aglyt or power
hereunder or under any Loan Document shall opasatewaiver thereof, nor shall any single or pbetkarcise of any such right or power, or
abandonment or discontinuance of steps to enfarce & right or power, preclude any other or furéercise thereof or the exercise of any
other right or power. The rights and remedies efAldministrative Agent, each Issuing Bank and teaders hereunder and under the other |
Documents are cumulative and are not exclusivepfrights or remedies that they would otherwiseeh®o waiver of any provision of this
Agreement or any other Loan Document or conseahyodeparture by Holdings, any Borrower or any ottzan Party therefrom shall in any
event be effective unless the same shall be pewity paragraph (b) below, and then such waivepnsent shall be effective only in the
specific instance and for the purpose for whickegiNo notice or demand on Holdings, any Borroweany other Loan Party in any case shall
entitle such Person to any other or further naticdemand in similar or other circumstances.

(b) Neither this Agreement nor any other Loan Docunmentany provision hereof or thereof may be waiadended ¢
modified except (x) in the case of this Agreempntsuant to an agreement or agreements in writitgred into by the Company and the
Required Lenders (or, in respect of any waiver,radmegent or modification of Section 6.10, the Majptienders under the Revolving Facility
rather than the Required Lenders) and (y) in tise ©d any other Loan Document, pursuant to an aggeeor agreements as provided for
therein;_provided however, that no such agreement shall

0] decrease or forgive the principal amount ofertend the final maturity of, or decrease the dhtaterest on, any
Loan or any L/C Disbursement, without the priorttemn consent of each Lender directly affected terprovidedthat any amendment
to the financial covenant definitions in this Agmeent shall not constitute a reduction in the rdtiaterest for purposes of this clause (i),

(i) increase or extend the Commitment of any Leratelecrease the Commitment Fees or L/C Participdtees or
other fees of any Lender without the prior writtmmsent of such Lender
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(it being understood that waivers or modificatiefigonditions precedent, covenants, Defaults omEvef Default or of a mandatory
reduction in the aggregate Commitments shall nostitute an increase of the Commitments of any eend

(iii) extend or waive any Installment Date or exteany date on which payment of interest on any layamy L/C
Disbursement or any fees payable hereunder arendgtheut the prior written consent of each Lendieectly and adversely affected
thereby,

(iv) amend or modify the provisions of Section Zc)8n a manner that would by its terms alter theeata sharing of
payments required thereby, without the prior wnittensent of each Lender directly and adversebctdtl thereby,

v) amend or modify the provisions of this Sectasrthe definition of the terms “Required LenderdJajority Lenders”
or any other provision hereof specifying the numirgpercentage of Lenders required to waive, ansemdodify any rights hereunder or
make any determination or grant any consent heeumdthout the prior written consent of each Laraldversely affected thereby (it
being understood that, with the consent of the Redu.enders, additional extensions of credit panguo this Agreement may be
included in the determination of the Required Leads substantially the same basis as the Loan€anmunitments are included on the
Restatement Effective Date),

(vi) release all or substantially all the Collateyarelease Holdings, the Company, CALLC or alkabstantially all of
the other Subsidiary Loan Parties from its Guanteder the U.S. Collateral Agreement, as applgabiless, in the case of a
Subsidiary Loan Party, all or substantially all fguity Interests of such Subsidiary Loan Partsoisl or otherwise disposed of in a
transaction permitted by this Agreement, withoet piior written consent of each Lender adversdhcééd thereby,

(vii) effect any waiver, amendment or modificatitwat by its terms directly adversely affects thghts in respect of
payments or collateral of Lenders participatinguiry Class differently from those of Lenders paptiting in other Classes, without the
consent of the Majority Lenders participating ie tidversely affected Class (it being agreed tleaR#quired Lenders may waive, in
whole or in part, any prepayment or Commitment o#ida required by Section 2.11 so long as the apptin of any prepayment or
Commitment reduction still required to be madedsahanged); or

(viii) convert the currency of any Loan or any Coitment, without the prior written consent of thender holding such
Loan or Commitment;

provided, further, that no such agreement shall amend, modify @ratise affect the rights or duties of the Admirasitre Agent, théeposit

BankSwingline Lendepr an Issuing Bank hereunder without the priortemitconsent of the Administrative Agent, thepositBantSwingline

Lenderor such Issuing Bank acting as such at the effectate of such agreement, as applicable. Each Lehd# be bound by any waiver,
amendment or modification authorized by this Sec8®8 and any consent by any Lender pursuaniddtction 9.08 shall bind any assigne
such Lender.

(c) Without the consent of either Joint Lead Arrangre-BepositBanrior any Lender, the Loan Parties and the

Administrative Agent and/or Collateral Agent may {ineir respective sole discretion, or shall, @ éixtent required by any Loan Document)
enter into any amendment, modification or waiveawj Loan Document, or enter into any new agreemeimstrument, to effect the granting,
perfection, protection, expansion or enhancemeangfsecurity interest in any Collateral or additibproperty to
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become Collateral for the benefit of the Secureti¢®a or as required by local law to give effextdr protect any security interest for the benefit
of the Secured Parties, in any property or sottieasecurity interests therein comply with appliedaw.

(d) Notwithstanding the foregoing, this Agreement mayaimended (or amended and restated) with the wrtinsent ¢
the Required Lenders, the Administrative Agent,ditajs and the Borrowers (a) to add one or moretiaddi credit facilities to this Agreement
and to permit the extensions of credit from timénge outstanding thereunder and the accrued sttarel fees in respect thereof to share ratably
in the benefits of this Agreement and the othemLDacuments with the Teripansthe-€tLoans and the Revolving Facility Loans and the
accrued interest and fees in respect thereof gna {bclude appropriately the Lenders holding sodtit facilities in any determination of the
Required Lenders.

SECTION 9.09 _Interest Rate LimitatioNotwithstanding anything herein to the contréfrat any time the applicable interest
rate, together with all fees and charges thatraegdd as interest under applicable law (collebtjtbe “ Charges), as provided for herein or in
any other document executed in connection herewitbtherwise contracted for, charged, receivdartar reserved by any Lender or any
Issuing Bank, shall exceed the maximum lawful (dte “ Maximum Raté) that may be contracted for, charged, taken,iveckeor reserved by
such Lender in accordance with applicable law réte of interest payable hereunder, together WiitGlearges payable to such Lender or such
Issuing Bank, shall be limited to the Maximum Rateavidedthat such excess amount shall be paid to such temdeich Issuing Bank on
subsequent payment dates to the extent not exegtidiiegal limitation.

SECTION 9.10 _Entire Agreementhis Agreement, the other Loan Documents anégneements regarding certain Fees
referred to herein constitute the entire contrativeen the parties relative to the subject magezdf. Any previous agreement among or
representations from the parties or their Affilsteith respect to the subject matter hereof ismguked by this Agreement and the other Loan
Documents. Notwithstanding the foregoing, the Fedrs shall survive the execution and deliverthef Agreement and remain in full force i
effect. Nothing in this Agreement or in the otheabh Documents, expressed or implied, is intendedmder upon any party other than the
parties hereto and thereto any rights, remedidigations or liabilities under or by reason of tligreement or the other Loan Documents.

SECTION 9.11 _WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THISAGREEMENT OR
ANY OF THE OTHER LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFIESTHAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PARTY HASREPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, INTHE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THISAGREEMENT AND THE
OTHER LOAN DOCUMENTS, ASAPPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONSIN THISSECTION 9.11.

SECTION 9.12 _Severabilityin the event any one or more of the provisiong&@oed in this Agreement or in any other Loan
Document should be held invalid, illegal or unenéable in any respect, the validity, legality antbeceability of the remaining provisions
contained herein and therein shall not in any wagfflected or impaired thereby. The parties shleavor in good-faith negotiations to replace
the invalid, illegal or unenforceable provisiongtwialid provisions the economic effect of whichrees as close as possible to that of the iny
illegal or unenforceable provisions.
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SECTION 9.13 _ CounterpartIhis Agreement may be executed in two or moretaparts, each of which shall constitute an
original but all of which, when taken together, lsbanstitute but one contract, and shall beconfiecéf’e as provided in Section 9.03. Delivery
of an executed counterpart to this Agreement bgsiffiaite transmission shall be as effective as delie# a manually signed original.

SECTION 9.14 _HeadingArticle and Section headings and the Table oft€uts used herein are for convenience of refer
only, are not part of this Agreement and are neiftect the construction of, or to be taken intagideration in interpreting, this Agreement.

SECTION 9.15 _Jurisdiction; Consent to ServiEPrmcess

€)) Each of Holdings and each Borrower hereby acably and unconditionally submits, for itself d@telproperty, to the
nonexclusive jurisdiction of any New York State daor federal court of the United States of Amesid#ing in New York City, and any
appellate court from any thereof, in any actiopmceeding arising out of or relating to this Agremt or the other Loan Documents, or for
recognition or enforcement of any judgment, andheddhe parties hereto hereby irrevocably and nditmnally agrees that all claims in resg
of any such action or proceeding may be heard atetdined in such New York State or, to the expeminitted by law, in such federal court.
Each of the parties hereto agrees that a finalmugfg in any such action or proceeding shall be losive and may be enforced in other
jurisdictions by suit on the judgment or in anyestimanner provided by law. Nothing in this Agreetrsrall affect any right that any Lender
any Issuing Bank may otherwise have to bring atipaor proceeding relating to this Agreement @ tither Loan Documents against Holdir
any Borrower or any Loan Party or their properiiethe courts of any jurisdiction.

(b) Each of Holdings and each Borrower hereby ooably and unconditionally waives, to the fullesteat it may
legally and effectively do so, any objection whithmay now or hereafter have to the laying of veafiany suit, action or proceeding arising out
of or relating to this Agreement or the other L&astuments in any New York State or federal couatteof the parties hereto hereby
irrevocably waives, to the fullest extent permittgdiaw, the defense of an inconvenient forum ®rfaintenance of such action or proceedir
any such court.

SECTION 9.16 _ConfidentialityEach of the Lenders, th#epesitBantSwingline Lendet each Issuing Bank and the
Administrative Agent agrees that it shall maint@irronfidence any information relating to Holdingse Company and the other Loan Parties
furnished to it by or on behalf of Holdings, ther@many or the other Loan Parties (other than inftionahat (a) has become generally available
to the public other than as a result of a disclesyrsuch party, (b) has been independently degdlby such Lender, such Issuing Bank, the
BepesitBantSwingline Lendepr the Administrative Agent without violating th8ection 9.16 or (c) was available to such Lenderh $ssuing
Bank, theBepesitBantSwingline Lendepr the Administrative Agent from a third party hagj to such Person’s knowledge, no obligations of
confidentiality to Holdings, the Company or anyethoan Party) and shall not reveal the same dkizer to its directors, trustees, officers,
employees and advisors with a need to know orydPamson that approves or administers the Loarsebalf of such Lender (so long as each
such Person shall have been instructed to keegathe confidential in accordance with this Sectid®f except: (A) to the extent necessary to
comply with law or any legal process or the requieats of any Governmental Authority, the Nationakéciation of Insurance Commissioners
or of any securities exchange on which securitighedisclosing party or any Affiliate of the digsing party are listed or traded, (B) as part of
normal reporting or review procedures to Governeftithorities or the National Association of Inance Commissioners, (C) to its parent
companies, Affiliates or auditors (so long as eswth Person shall have been instructed to keegathe confidential in accordance with this
Section 9.16), (D) in order to enforce its rightsler any Loan
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Document in a legal proceeding, (E) to any prospectssignee of, or prospective Participant in, afiiys rights under this Agreement (so long
as such Person shall have been instructed to keegame confidential in accordance with confiddibtiprovisions no less restrictive than this
Section 9.16) and (F) to any direct or indirecttcactual counterparty in Swap Agreements or suctraotual counterparty’s professional
advisor (so long as such contractual counterparprafessional advisor to such contractual couateypagrees to be bound by confidentiality
provisions no less restrictive than this Sectidr6®.

SECTION 9.17 _Conversion of Currencies

(@) If, for the purpose of obtaining judgment iryaourt, it is necessary to convert a sum owingtwieder in one
currency into another currency, each party heiatduding any Foreign Subsidiary Borrower) agreeshe fullest extent that it may effectively
do so, that the rate of exchange used shall bathehich in accordance with normal banking procedin the relevant jurisdiction the first
currency could be purchased with such other cuyrendhe Business Day immediately preceding theateyhich final judgment is given.

(b) The obligations of each Borrower in respecamy sum due to any party hereto or any holderebtiiigations owing
hereunder (the “ Applicable Creditgrshall, notwithstanding any judgment in a curngfithe “ Judgment Currency other than the currency in
which such sum is stated to be due hereunder (&wéement Currenct), be discharged only to the extent that, on thsiBess Day following
receipt by the Applicable Creditor of any sum adjed to be so due in the Judgment Currency, theiégipé Creditor may in accordance with
normal banking procedures in the relevant jurisolicpurchase the Agreement Currency with the Judg@arrency; if the amount of the
Agreement Currency so purchased is less than theosiginally due to the Applicable Creditor in tAgreement Currency, such Borrower
agrees, as a separate obligation and notwithstamaiip such judgment, to indemnify the Applicabledtor against such loss. The obligation
the Borrowers contained in this Section 9.17 shative the termination of this Agreement and tagrpent of all other amounts owing
hereunder.

SECTION 9.18 _Release of Liens and Guarantéethe event that any Loan Party conveys, selises, assigns, transfers or
otherwise disposes of all or any portion of anjtoassets (including the Equity Interests of anpsidiary Loan Party (other than a Borrower))
to a Person that is not (and is not required t@ie) a Loan Party in a transaction not prohibitg&éction 6.05, the Administrative Agent and
the Collateral Agent shall promptly (and the Lesdegreby authorize the Administrative Agent andGb#ateral Agent to) take such action and
execute any such documents as may be reasonahblgsted by Holdings or the Company and at the Cogipanpense to release any Liens
created by any Loan Document in respect of suattass Equity Interests, and, in the case of aodisipn of the Equity Interests of any
Subsidiary Loan Party that is not a Borrower inasms$action permitted by Section 6.05 and as atreSulhich such Subsidiary Loan Party wo
cease to be a Subsidiary, terminate such Subsidaay Party’s obligations under its Guarantee; jgled, however, that, in furtherance of the
foregoing, at the request of Holdings with respied®roject Fairway (and subject to the deliveryipsuch certifications by Holdings as the
Collateral Agent may reasonably request to theceffet the relevant transfer, contribution, leaseasement is being, or will be, effected in
compliance with this Agreement and the other Loacudnents and (ii) such other supporting documenmtatasonably requested by the
Collateral Agent), the Administrative Agent and ellateral Agent shall (and the Lenders herebh@ige the Administrative Agent and
Collateral Agent to) execute (a) releases of Liarfavor of the Collateral Agent with respect talrer personal property to be transferred,
contributed or leased to the joint venture entifyspant to the joint venture agreement and/or atdevant contractual obligations of Holdings
and its Subsidiaries in respect of Project Fair(tag “ Project Fairway JV Documentatityy (b) non-disturbance agreements with respect to
easements contemplated by the Project Fairway Jientation on real property owned by any LoanyRartavor of

- 140 -




the joint venture entity pursuant to the Projedtway JV Documentation, and (c) subordination agrests for the purpose of subordinating
Liens in favor of the Collateral Agent to easemantsimilar restrictions granted or to be grantadeal property owned by a Loan Party in
furtherance of the “mitigation plan” in connectiaith any wetlands permit needed for Project Fairvesch such release, subordination or non-
disturbance agreement to be (x) in a form reasgretisfactory to the Collateral Agent and (y) pded on such timetable as Holdings may
reasonably request in connection with and congistéh the terms of the Project Fairway JV Docuna¢ion, notwithstanding that the relevant
transfer, contribution, lease or easement is teffeeted subsequent to the date of such requesiessse, subordination or non-disturbance (it
being agreed that if the relevant transfer, countidn or easement is not effected within 30 morits release, subordination or non-distribution,
as applicable, shall be null and void and Holdislgall cause any released assets to be pledged G@otlateral Agent). The Administrative Age
and the Collateral Agent agree to take such actisrewe reasonably requested by Holdings or thep@oynand at the Company’s expense to
terminate the Liens and security interests crebyetthe Loan Documents when all the Obligationspaid in full and all Letters of Credit and
Commitments are terminated. Any representationfamiy or covenant contained in any Loan Documdating to any such Equity Interests,
asset or subsidiary of Holdings shall no longed®emed to be made once such Equity Interests eriass conveyed, sold, leased, assigned,
transferred or disposed of.

SECTION 9.19 _ Parallel Debt

€)) Each of the parties hereto agrees, and eadigRdrevolving Borrower acknowledges by way of bstect
acknowledgement of debt, that each and every didigaf each Foreign Revolving Borrower (and anyt®tuccessors pursuant to this
Agreement) under this Agreement and the other [@uments shall also be owing in full to the Catat Agent (and each of its successors
under this Agreement), and that accordingly thda@adal Agent will have its own independent righttemand performance by each such
Foreign Revolving Borrower of those obligationseT®ollateral Agent agrees with each Foreign ReuglBorrower that in case of any
discharge of any such obligation owing to the Gelia Agent or any Lender, it will, to the sameesitt not make a claim against the relevant
Foreign Revolving Borrower under the aforesaid agkedgement at any time; providétht any such claims can be made against any such
Foreign Revolving Borrower if such discharge is mag virtue of any set off, counterclaim or simitiafense invoked by any such Foreign
Revolving Borrower vis-a-vis the Collateral Agent.

(b) Without limiting or affecting the Collateral &gt’s rights against any Foreign Revolving Borrowehnether under
this paragraph or under any other provision ofiLthen Documents), the Collateral Agent agrees wittheother Lender that, except as set out in
the next sentence, it will not exercise its rigimsler the Acknowledgement except with the consktiteorelevant Lender. However, for the
avoidance of doubt, nothing in the previous sergestall in any way limit the Collateral Agent’shitgo act in the protection or preservation of
rights under or to enforce any Loan Document asetoplated by this Agreement and/or the relevantnilidacument (or to do any act reason:
incidental to the foregoing).

ARTICLE X
COLLECTION ALLOCATION MECHANISM

SECTION 10.01 _Implementation of CAM

(@) On the CAM Exchange Date, (i) the Commitmehtdlsautomatically and without further act be temated as
provided in Section 7.01, (ii) each Revolving FagiLender shall immediately be deemed to have imeduyand shall promptly make payment
therefor to the Administrative Agent in accordamgth Section 2.04(c)) participations in the SwimgliEuro Loans (other than any Swingline
Euro
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Loan in respect of which Revolving Facility Lendéesse funded their purchase of participations pamsto Section 2.04(c)) in an amount equal
to such Lender’s ratable share (based on the ridgp@&evolving Facility Commitments of the Revolgifacility Lenders immediately prior to
the CAM Exchange Date) of each Swingline Euro Loatstanding on such date, (iii) each Revolving Fgdiender shall immediately be
deemed to have acquired (and shall promptly makmpat therefor to the Administrative Agent in aatamce with Section 2.04(c))
participations in the Swingline Dollar Loans (otliean any Swingline Dollar Loan in respect of whilkh Revolving Facility Lenders have
funded their purchase of participations pursua@dotion 2.04(c)) in an amount equal to such Léad®evolving Facility Percentage of each
Swingline Dollar Loan outstanding on such date), gimultaneously with the automatic conversionsspant to clause (v) below, the Lenders
shall automatically and without further act (andhwut regard to the provisions of Section 9.04§ieemed to have exchanged interests in the
Loans (other than the Swingline Loans), Swinglimahs and undrawn Letters of Credit, such thaem d&if the interest of each Lender in each
Loan and Letter of Credit in which it shall pantiate as of such date (including such Lender’séstan the Obligations of each Loan Party in
respect of each such Loan and undrawn Letter diffysuch Lender shall hold an interest in everg of the Loans (other than the Swingline
Loans) and a participation in every one of the $ire Loans and undrawn Letters of Credit (inclgdihe Obligations of each Loan Party in
respect of each such Loan and each Reserve Acestatftlished pursuant to Section 10.02 below), veteithnot such Lender shall previously
have participated therein, equal to such Lende&M@®ercentage thereof and (v) simultaneously withdeemed exchange of interests pursuant
to clause (iv) above, the interests in the Loartsetoeceived in such deemed exchange shall, autathatnd with no further action required, be
converted into the Dollar Equivalent, determinehgshe Exchange Rate calculated as of such daseich amount and on and after such date
all amounts accruing and owed to the Lenders ipeesof such Obligations shall accrue and be payialDollars at the rate otherwise applic:
hereunder. Each Lender and each Loan Party hetgisents and agrees to the CAM Exchange, and eaxfetagrees that the CAM Exchange
shall be binding upon its successors and assighamnPerson that acquires a participation imtisrests in any Loan. Each Loan Party agrees
from time to time to execute and deliver to the Awmistrative Agent all such promissory notes andeothstruments and documents as the
Administrative Agent shall reasonably request tidewce and confirm the respective interests of thraders after giving effect to the CAM
Exchange, and each Lender agrees to surrenderamysgory notes originally received by it in conti@e with its Loans hereunder to the
Administrative Agent against delivery of any prostsy notes evidencing its interests in the Loansxazuted and delivered; provided
however, that the failure of any Loan Party to executddiver or of any Lender to accept any such proomjsaote, instrument or document
shall not affect the validity or effectiveness loé tCAM Exchange.

(b) As a result of the CAM Exchange, upon and d@fterCAM Exchange Date, each payment receivedéy th
Administrative Agent or the Collateral Agent purstito any Loan Document in respect of the Obligatjand each distribution made by the
Collateral Agent pursuant to any Security Documeméspect of the Obligations, shall be distribuiethe Lenders pro rata in accordance with
their respective CAM Percentages. Any direct payimeeeived by a Lender upon or after the CAM ExdeaDate, including by way of set-off,
in respect of an Obligation shall be paid oveh® Administrative Agent for distribution to the Lders in accordance herewith.

SECTION 10.02 _ Letters of Credit
@ In the event that on the CAM Exchange DatefafRy etter of Credit shall be outstanding and undramvwiole or in
part, each Revolving Facility Lender shall promgify over to the Administrative Agent, in immediatavailable funds, an amount in Dollars

equal to such Lender’s Revolving Facility Perceatafisuch undrawn face amount, together with istereereon from the CAM Exchange Date
to the date on which such amount shall be paitgédddministrative Agent at the rate that would ppleable
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at the time to an ABR Revolving Loan in a principatount equal to such undrawn face amount or utwaised drawing, as applicable. The
Administrative Agent shall establish a separat@ant(eachara” REReserve Accoun‘l) or accounts for each Lender for the amounts rede
with respect to each suEH'—Letter of Cred|t pursuant to the precedmg sente M

eeaeeeunts—fe%eueh—teﬁd@me Admlnlstratlve Agent shall dep05|t in each LﬂrE}RFReserve AccourﬁrﬁebResefve—Aeeaunt—as—ﬂee—ease
fmay-besuch Lender's CAM Percentage of the amounts reddiaen the Revolving Facility Lendess-the-Crediiinket-DepositAceothtas
the-ease-meay-bas provided above. The Administrative Agent shallehsole dominion and control over each Reserveuds and the amounts
deposited in each Reserve Account shall be hedddéh Reserve Account until withdrawn as providegaragraph (b), (c), (d) or (e) below. The
Administrative Agent shall maintain records enadlirto determine the amounts paid over to it aepasited in the Reserve Accounts in respect
of each Letter of Credit and the amounts on deposéspect of each Letter of Credit attributalbl@ach Lender's CAM Percentage. The
amounts held in each LendeR$-Reserve Accountr-EReserveAeeotit-as the-case-mashall be held as a reserve against the Revolving
L/C ExposurestrcttHEeExpostres,asthecasemayshall be the property of such Lender, shall nostitute Loans to or give rise to any
claim of or against any Loan Party and shall ne¢gise to any obligation on the part of any Boreow pay interest to such Lender, it being
agreed that the reimbursement obligations in rasgdcetters of Credit shall arise only at suchdsras drawings are made thereunder, as
provided in Section 2.05.

(b) In the event that after the CAM Exchange Datg drawing shall be made in respect of a LetteCrefdit, the
Administrative Agent shall, at the request of thelacable Issuing Bank withdraw from tg—Reserve Accountr-EReserreAceotht-as
appheabteof each Lender any amounts, up to the amount d¢f kender's CAM Percentage of such drawing or paytimgeposited in respect of
such Letter of Credit and remaining on deposit@eli/er such amounts, to such Issuing Bank in feati®n of the reimbursement obligations of
the respective Lenders under Section 2.05(d) (bubhthe Applicant Party under Section 2.05(&))tHe event that any Revolving Facility
Lender shall default on its obligation to pay ogay amount to the Administrative Agent as providgethis Section 10.02, the applicable Issuing
Bank shall have a claim against such Revolvingliatiender to the same extent as if such Lenderdefaulted on its obligations under Sec
2.05(d), but shall have no claim against any otlegrder in respect of such defaulted amount, nostatiding the exchange of interests in the
applicable Borrower’s reimbursement obligationsspant to Section 10.01. Each other Lender sha# haslaim against such defaulting
Revolving Facility Lender for any damages sustaimgd as a result of such default, including,hie event that sudR—Letter of Credit shall
expire undrawn, its CAM Percentage of the defaudtedunt.

(c) In the event that after the CAM Exchange Daig laetter of Credit shall expire undrawn, the Adisirative Agent
shall withdraw from thé&kFReserve Account-ELReserve-Accotntasapplicatdéeach Lender the amount remaining on deposiethén
respect of such Letter of Credit and distributehsamount to such Lender.

(d) With the prior written approval of the Admlrmtjve Agent and the respective Issuing Bank (adtet unreasonably
withheld), any Lender may withdraw the amount helds € Reserve Account in respect of the undrawn amouanhgf
Letter of Credit. Any Lender making such a withdahshall be uncondltlonally obligated, in the evibrdre shall subsequently be a drawing
under such
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Letter of Credit to pay over to the Administrati&gent, for the account of the Issuing Bank on desin@#s CAM Percentage of such drawing or
payment.

(e Pending the withdrawal by any Lender of any ant® from either of its Reserve Accounts as contatag by the
above paragraphs, the Administrative Agent willthet direction of such Lender and subject to sutdsras the Administrative Agent may
prescribe for the avoidance of inconvenience, ingash amounts in Permitted Investments. Each Lrehdé has not withdrawn all of the
amounts in its Reserve Accounts as provided ingrapd (d) above shall have the right, at intervadsonably specified by the Administrative
Agent, to withdraw the earnings on investments aderby the Administrative Agent with amounts rerimgjrin its Reserve Accounts and to
retain such earnings for its own account.

SECTION 10.03 _PATRIOT ActEach Lender hereby notifies the Company thatyaunsto the requirements of the PATRIOT
Act it is required to obtain, verify and recorddniation that identifies Loan Parties, which infation includes the name and address of each
Loan Party and other information that will allowchu_ender to identify such Loan Party in accordanith the Patriot Act.

SECTION 10.04 _KeepwellEach Qualified ECP Guarantor hereby jointly amdesally absolutely, unconditionally and
irrevocably undertakes to provide such funds oeoflupport as may be needed from time to time bl ether Loan Party to honor all of its
obligations under this Agreement in respect of S®afigations (provided, however, that each QualifttCP Guarantor shall only be liable
under this Section 10.04 for the maximum amoursugh liability that can be hereby incurred withoeridering its obligations under this Section
10.04, or otherwise under this Agreement or the Gd@lateral Agreement, voidable under applicabie telating to fraudulent conveyance or
fraudulent transfer, and not for any greater amjodrite obligations of each Qualified ECP Guarantuter this Section shall remain in full force
and effect until a discharge of Guaranteed Obligeti(as such term is defined in the U.S. Collatégaeement) as to such Qualified ECP
Guarantor. Each Qualified ECP Guarantor intendsthis Section 10.04 constitute, and this Secti@®4 shall be deemed to constitute, a
“keepwell, support, or other agreement” for thedferof each other Loan Party for all purposes efttn 1a(18)(A)(v)(ll) of the Commaodity
Exchange Act.
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Schedulel

Tranche 2 Revolving Commitments

Revolving Lender

Tranche 2 Revolving Commitment

Deutsche Bank AG New York Branch $84,750,000
Bank of America, N.A. $84,750,000
JPMorgan Chase Bank N.A. $72,500,000
HSBC Bank USA $72,500,000
The Royal Bank of Scotland plc $72,500,000
Citibank, N.A. $72,500,000
Barclays Bank PLC $54,500,000
Commerzbank AG $54,500,000
The Bank of Tokyo-Mitsubishi UFJ Ltd. $54,500,000
Sumitomo Mitsui Banking Corporation $54,500,000
Morgan Stanley Senior Funding, Inc. $54,500,000
PNC Bank, National Association $54,500,000
US Bank National Association $50,000,000
The Northern Trust Company $25,000,000
Goldman Sachs Credit Partners L.P. $23,500,000
Bayerische Landesbank $15,000,000

Total:

$900,000,000




Schedulell

PostClosing Deliverables

1. Email correspondence provided to the AdministeaAgent in form and substance reasonably satfg to the Administrative Agent,
from local counsel in the jurisdiction in which @adortgaged Property is located substantially ®dffect that:

a.

the prior recording of the applicable existing M@age is the only filing or recording necessaryit@ gonstructive notice to thil
parties of the lien created by such Mortgage agrggdor the Obligations (as defined in such Magg), including the
Obligations evidenced by the Amended Credit Agregraad the other documents executed in connedienewith, for the
benefit of the Secured Parties; and

no other documents, instruments, filings, rdicas, rerecordings, re-filings or other actiomsjuding, without limitation, the
payment of any mortgage recording taxes or sinélaes, are necessary or appropriate under apmitablin order to maintain
the continued enforceability, validity or prioriof the Lien created by such Mortgage as securitytfe Obligations, including
the Obligations evidenced by the Amended Creditagrent and the other documents executed in coongbgrewith, for the
benefit of the Secured Parties; or

2. To the extent such correspondence describelduse (1) above with respect to any Mortgaged &tggannot be obtained, such
documentation with respect to such Mortgaged Ptgpiereach case in form and substance reasonabgptable to the Administrative
Agent, as shall have been indicated by local cdundge necessary to confirm the enforceabilityidity and perfection of the lien in
favor of the Secured Parties with respect to thig@tions evidenced by the Amended Credit Agreerriantuding, if so indicated by
local counsel:

a.

an amendment to the applicable existing Mogd#te “ Mortgage Amendmefjtduly executed and acknowledged by the
applicable Loan Party, and in form for recordingtia recording office where such Mortgage was metrtogether with such
certificates, affidavits, questionnaires or retusasshall be required in connection with the reicgrar filing thereof under
applicable law, in each case in form and substeggsonably satisfactory to the Administrative Agamd otherwise approved
the applicable local counsel for filing in the appriate jurisdiction;

a favorable opinion, addressed to the Admiatiste Agent, Collateral Agent and the Secured Eatovering, among other
things, the due authorization, execution, delivaamg enforceability of the applicable Mortgage agaded by the Mortgage
Amendment, and shall otherwise be in form and suitst reasonably satisfactory to the Administrafigent;

to the extent any Mortgage Amendment is reqyingrsuant to clause (2)(a) above, a date downrsea@nt to the existing title
insurance policy (if such endorsement is avail&bbie jurisdiction, and if such endorsement isanailable, a title search and
modification endorsement in lieu thereof, if avhid, which shall be in form and substance readgrsattisfactory to the
Administrative Agent and reasonably assures theiAdtnative Agent as of the date of such endors¢megearch that the
applicable Mortgaged Property subject to the Liesuch Mortgage is free and clear of all defect$ amcumbrances except
those Liens permitted under such Mortgage; and




d. such affidavits, certificates, information dandtruments of indemnification as shall be requiethduce the title insurance
company to issue the endorsement to the title #msgr policy contemplated hereby and evidence ahpay of all applicable
title insurance premiums, search and examinatianges, mortgage recording taxes and related chargsts and expenses
required for the recording of the Mortgage Amendimeferred to above and required for the issuaftieeoendorsement to the
title insurance policies contemplated hereby.
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News Release ') Celanese

Celanese Corporation
222 West Las Colinas Blvd.
Suite 900N

Irving, TX 75039

Celanese Corporation Completes Unsecured Senior Notes Offering;
Company Amends and Extends Existing Senior Secured Credit Facilities

DALLAS, September 24, 2014 - Celanese US Holdings LLC (“Celanese US”), a wholly owned subsidiary of Celanese
Corporation (NYSE:CE), completed its registered offering of €300 million of 3.250% Senior Notes due 2019 (the “Notes”).
The Notes are guaranteed on a senior unsecured basis by the company and certain Celanese US domestic subsidiaries
(the “Guarantors”).

Celanese US has called for redemption its $600 million, 6.625% Senior Notes due 2018. The sale of the Notes, plus cash
on hand, will be used to pay, on October 15, 2014, the outstanding principal balance of the 6.625% Senior Notes,
redemption premium and accrued interest.

In addition, the company, Celanese US and the Guarantors amended its existing senior secured credit facilities. As part of
the amendment, all of the U.S. dollar-denominated term loans and all but €28 million of the euro denominated term loans
under the existing credit agreement were converted into, or refinanced by, term loans with an extended maturity of
October 31, 2018. The non-extended portions of the term loans will continue to have a maturity date of October 31, 2016.
Additionally, the maturity date of the company’s revolving credit facility was extended to October 31, 2018 and the facility
was increased by $300 million to $900 million.

Borrowings under the amended credit agreement will continue to bear interest at a variable interest rate based on LIBOR
(for U.S. dollars) or EURIBOR (for euros), as applicable, plus an applicable margin. The applicable margin for the
company’s term loans is 2.00%, for the term loans due October 31, 2016, and 2.25%, for the term loans due October 31,
2018. The applicable margin for loans under the revolving credit facility is 1.50% above LIBOR or EURIBOR, as
applicable. Term loans under the amendment are subject to amortization at 1.00% of the initial principal amount per
annum, payable quarterly.

The amended credit agreement is guaranteed by the company and the Guarantors and is secured by a lien on
substantially all assets of Celanese US and the Guarantors, subject to certain agreed exceptions.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy the Notes, nor shall there be any
sale of the Notes in any state or country in which such offer, solicitation or sale would be unlawful prior to registration or
gualification under the securities laws of any such state or country. This press release should not be construed as a notice
of redemption, offer or solicitation with respect to the 6.625% Senior Notes due 2018.

Contacts:

Investor Relations Media

Jon Puckett Travis Jacobsen

Phone: +1 972 443 4965 Phone: +1 972 443 3750

Jon.Puckett@celanese.com William.Jacobsen@celanese.com




Celanese Corporation is a global technology leaidethe production of differentiated chemistry smos and specialty materials used in most majougtdes
and consumer applications. With sales almost eguhillided between North America, Europe and Asie,company uses the full breadth of its global
chemistry, technology and business expertise @tenealue for customers and the corporation. Cedangartners with customers to solve their mostcait
needs while making a positive impact on its comtimsnand the world. Based in Dallas, Texas, Celareaploys approximately 7,400 employees worldwide
and had 2013 net sales of $6.5 billion. For morferimation about Celanese Corporation and its prddaféerings, visit www.celanese.camour blog at
www.celaneseblog.com

Forward-Looking Statements

This release may contain “forward-looking statensghivhich include information concerning the comparplans, objectives, goals, strategies, futureneies or performance,
capital expenditures, financing needs and othesrmftion that is not historical information. Allfeard-looking statements are based upon curreneetgiions and beliefs and
various assumptions. There can be no assurancettbatompany will realize these expectations ot these beliefs will prove correct. There are a bemof risks and
uncertainties that could cause actual results féedimaterially from the results expressed or imglin the forward-looking statements containecin telease. These risks and
uncertainties include, among other things: changegeneral economic, business, political and returia conditions in the countries or regions in whiee operate; the length
and depth of product and industry business cyplagicularly in the automotive, electrical, texsleelectronics and construction industries; chanigethe price and availability
of raw materials, particularly changes in the derddar, supply of, and market prices of ethylenethameol, natural gas, wood pulp and fuel oil and freees for electricity and
other energy sources; the ability to pass increaseaw material prices on to customers or othemiimprove margins through price increases; theigbib maintain plant
utilization rates and to implement planned capaaitgitions and expansions; the ability to reducenatintain their current levels of production coatgl to improve productivit
by implementing technological improvements to exggtlants; increased price competition and theddtiction of competing products by other companieatket acceptance
our technology; the ability to obtain governmerapprovals and to construct facilities on terms agtiedules acceptable to the company; changes idetpeee of intellectual
property and other legal protection afforded to guoducts or technologies, or the theft of suchkllattual property; compliance and other costs antential disruption o
interruption of production or operations due to afEmnts, interruptions in sources of raw materiagber security incidents, terrorism or politicalreist or other unforeseen
events or delays in construction or operation aflfies, including as a result of geopolitical aditions, the occurrence of acts of war or terroiiistidents or as a result of
weather or natural disasters; potential liabilitgrfremedial actions and increased costs under iegsir future environmental regulations, includitise relating to climate
change; potential liability resulting from pendiing future litigation, or from changes in the lawsgulations or policies of governments or othergowvnental activities in the
countries in which we operate; changes in curreexghange rates and interest rates; our level oébtddness, which could diminish our ability to eaéiditional capital to
fund operations or limit our ability to react to @hges in the economy or the chemicals industry;,\amtbus other factors discussed from time to timthe company's filing
with the Securities and Exchange Commission. Amyafal-looking statement speaks only as of the date/hich it is made, and the company undertakesbfigation to update
any forward-looking statements to reflect eventsimumstances after the date on which it is mad® oeflect the occurrence of anticipated or uriaipiated events or
circumstances.



