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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT PURSUANT

TO SECTION 13 OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

Date of report (Date of earliest event reported) January 26, 2005

Celanese Corporation
(Exact Name of Registrant as Specified in Its Gira

Delaware
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001-32410 98-0420726
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O

Pre-commencement communications pursuant te Ri#-4(c) under the Exchange Act (17 CFR 240.18p-4




[tem 1.01 Entry Into a Material Definitive Agreement

On January 26, 2005, certain indirect wholly owsalsidiaries of Celanese Corporation, including EBZ¥stal US Holdings Corp. (* BCP
Crystal”), Celanese Holdings LLC (* Holdc® and Celanese Americas Corporation (* CACentered into an Amended and Restated Credit
Agreement (the “ Amended and Restated Credit Agesd”) with a syndicate of banks and other institutiortsbg Deutsche Bank AG, Ne
York Branch, as administrative agent, Deutsche B3aurities Inc. and Morgan Stanley Senior Fundimg, as joint lead arrangers,
Deutsche Bank Securities Inc., Morgan Stanley Sdfumding, Inc. and Banc of America Securities Lia€ joint book runners, Morgan
Stanley Senior Funding, Inc., as syndication agam, Bank of America, N.A., as documentation agehtch modifies certain terms of the
credit agreement dated as of April 6, 2004 (suc¢h,dhe “ Original Closing Dat§. Such credit facilities allow for senior securedrowings
in the aggregate amount of up to approximately 22 éllion, consisting of: (i) a term loan facility the aggregate amount of approximately
$1.756 billion (including approximately €275 milliaf Euro denominated loans), with a maturity ofeseyears from the Original Closing
Date, (ii) a new delayed draw term loan facilitytle aggregate amount of $242 million, which onoedwed, shall be treated (as to
amortization and repayments) on the same baskeastm loan facility, (iii) an approximately $2a8llion credit-linked revolving credit
facility, with a maturity of five years from the @mal Closing Date and (iv) a $600 million revaigi credit facility, with a maturity of five
years from the Original Closing Date. BCP Cry&dhe sole borrower under the term loan facilitg @ borrower under the cre-linked
revolving facility and the revolving credit facilit CAC is a borrower under the credit-linked revnéycredit facility and the revolving credit
facility. At BCP Crystal’s option, either BCP Cigsor Celanese Europe Holding GmbH & Co. KG mayhmeborrower under the delayed
draw term loan facility. There may also be addigibborrowers under the revolving credit facilityo designated. All obligations under the
senior credit facilities are unconditionally guatesed by Holdco and, subject to certain exceptieash of its existing and future domestic
subsidiaries (other than BCP Crystal’s receivabldssidiaries).

A copy of the Amended and Restated Credit Agreensesitached to this report as Exhibit 10.1. Theva description of the Amended and
Restated Agreement is not complete and is qualifiets entirety by reference to the exhibit.
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Item 9.01 Financial Statementsand Exhibits
(c) Exhibits.

10.1 Amended and Restated Credit Agreement dated aabidy 26, 2005 among BCP Crystal US Holdings C&@elanese Holdings
LLC, Celanese Americas Corporation, certain otlhisiliaries from time to time party thereto as edwer, the lenders party
thereto, Deutsche Bank AG, New York Branch, as aistrative agent, Deutsche Bank Securities Inc.Modyan Stanley Senior
Funding, Inc., as joint lead arrangers, DeutschekE&ecurities Inc., Morgan Stanley Senior Funding, and Banc of America
Securities LLC, as joint book runners, Morgan Stgrenior Funding, Inc., as syndication agent,Bautk of America, N.A., as
documentation agent.




SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdused this Report
to be signed on its behalf by the undersigned moeduly authorized.

CELANESE CORPORATION

Date: January 31, 2005 By: /sl Corliss J. Nelso
Name: Corliss J. Nelsol
Title:  Executive Vice President and Chief Financial Offi
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Exhibit No.
10.1

EXHIBIT INDEX

Exhibit

Amended and Restated Credit Agreement dated amabidy 26, 2005 among BCP Crystal
US Holdings Corp., Celanese Holdings LLC, Celarfasericas Corporation, certain other
subsidiaries from time to time party thereto asadwer, the lenders party thereto,
Deutsche Bank AG, New York Branch, as administeatigent, Deutsche Bank Securities
Inc. and Morgan Stanley Senior Funding, Inc., &% jead arrangers, Deutsche Bank
Securities Inc., Morgan Stanley Senior Funding, &md Banc of America Securities LLC,
as joint book runners, Morgan Stanley Senior Fumpdinc., as syndication agent, and Bank
of America, N.A., as documentation age

Exhibit 10.1

AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of April 6, 2004 and amended and restsexd January 26, 2005,
among
CELANESE HOLDINGS LLC,
BCP CRYSTAL US HOLDINGS CORP.
and
THE OTHER SUBSIDIARY BORROWERS,
THE LENDERS PARTY HERETO,

DEUTSCHE BANK AG, NEW YORK BRANCH,
as Administrative Agent,

DEUTSCHE BANK SECURITIES INC.
and
MORGAN STANLEY SENIOR FUNDING, INC.,
as Joint Lead Arrangers,

DEUTSCHE BANK SECURITIES, INC.,
MORGAN STANLEY SENIOR FUNDING, INC.
and
BANC OF AMERICA SECURITIES LLC,
as Joint Book Runners,

MORGAN STANLEY SENIOR FUNDING INC.,
as Syndication Agent
and
BANK OF AMERICA, N.A,,
as Documentation Agent




TABLE OF CONTENTS

ARTICLE | Definitions
SECTION 1.01 Defined Tern
SECTION 1.02 Terms General
SECTION 1.03 Exchange Rat
SECTION 1.04 Effectuation of Transacti

ARTICLE Il The Credits
SECTION 2.01 Commitmen
SECTION 2.02(A) Loans and Borrowin
SECTION 2.02(B) Cred-Linked Deposits
SECTION 2.03 Requests for Borrowin
SECTION 2.04 Swingline Loar
SECTION 2.05 Letters of Crec
SECTION 2.06 Funding of Borrowing
SECTION 2.07 Interest Electiol
SECTION 2.08 Termination and Reduction of Committa:
SECTION 2.09 Repayment of Loans; Evidence of Detat,
SECTION 2.10 Repayment of Term Loe
SECTION 2.11 Prepayments, €
SECTION 2.12 Fee
SECTION 2.13 Interes
SECTION 2.14 Alternate Rate of Inter
SECTION 2.15 Increased Co:
SECTION 2.16 Break Funding Payme
SECTION 2.17 Taxe
SECTION 2.18 Payments Generally; Pro Rata Treatn@aring of Seoffs
SECTION 2.19 Mitigation Obligations; Replacement.ehders
SECTION 2.20 Revolving Borrowe
SECTION 2.21 Additional Reserve Co
SECTION 2.22 lllegality

ARTICLE lll Representations and Warrant
SECTION 3.01 Organization; Powe
SECTION 3.02 Authorizatio
SECTION 3.03 Enforceabilit
SECTION 3.04 Governmental Approv:
SECTION 3.05 Financial Statemel
SECTION 3.06 No Material Adverse Effe
SECTION 3.07 Title to Properties; Possession Uheeaises
SECTION 3.08 Subsidiarie
SECTION 3.09 Litigation; Compliance with Lay
SECTION 3.10 Federal Reserve Regulati




SECTION 3.11 Investment Company Act; Public Utilitgplding Company Ac
SECTION 3.12 Use of Procee

SECTION 3.13 Tax Returr

SECTION 3.14 No Material Misstatemel

SECTION 3.15 Employee Benefit Pla

SECTION 3.16 Environmental Matte

SECTION 3.17 Security Documer

SECTION 3.18 Location of Real Property and Leasexinises
SECTION 3.19 Solvenc

SECTION 3.20 Labor Mattel

SECTION 3.21 Insuranc

ARTICLE IV Conditions of Lending
SECTION 4.01 All Credit Event
SECTION 4.02 Credit Events Relating to RevolvingBaers
SECTION 4.03 Credit Events Relating to Bidco as B@rower

ARTICLE V Affirmative Covenant:
SECTION 5.01 Existence; Businesses and Prope
SECTION 5.02 Insuranc
SECTION 5.03 Taxe
SECTION 5.04 Financial Statements, Reports,
SECTION 5.05 Litigation and Other Notic
SECTION 5.06 Compliance with Lav
SECTION 5.07 Maintaining Records; Access to Prapeidnd Inspectior
SECTION 5.08 Use of Procee
SECTION 5.09 Compliance with Environmental La
SECTION 5.10 Further Assurances; Additional Morggs
SECTION 5.11 Fiscal Year; Accountil
SECTION 5.12 Interest Rate Protection Agreem
SECTION 5.13 Proceeds of Certain Dispositi
SECTION 5.14 Po-Closing Matters

ARTICLE VI Negative Covenant
SECTION 6.01 Indebtedne
SECTION 6.02 Lien:
SECTION 6.03 Sale and Lei-Back Transaction
SECTION 6.04 Investments, Loans and Advar
SECTION 6.05 Mergers, Consolidations, Sales of fssard Acquisition:
SECTION 6.06 Dividends and Distributio
SECTION 6.07 Transactions with Affiliatt
SECTION 6.08 Business of Holdings and the Subsihi
SECTION 6.09 Limitation on Modifications and Prepants
SECTION 6.10 Capital Expenditur
SECTION 6.11 Interest Coverage Re




SECTION 6.12 Total Leverage Ra

SECTION 6.13 Swap Agreemer

SECTION 6.14 No Othe“Designated Senior Indebtedn”

SECTION 6.15 Limitation on the Lend’ Control over German Entitie

ARTICLE VII Events of Defaul
SECTION 7.01 Events of Defat
SECTION 7.02 Holdin¢’ Right to Cure

ARTICLE VIII The Agents
SECTION 8.01 Appointmer
SECTION 8.02 Nature of Dutie
SECTION 8.03 Resignation by the Age
SECTION 8.04 The Administrative Agent in Its Indivial Capacity
SECTION 8.05 Indemnificatio
SECTION 8.06 Lack of Reliance on Age!
SECTION 8.07 Designation of Affiliates for Loansm@ninated in Euro

ARTICLE IX Miscellaneous
SECTION 9.01 Notice
SECTION 9.02 Survival of Agreeme
SECTION 9.03 Binding Effec
SECTION 9.04 Successors and Assi
SECTION 9.05 Expenses; Indemn
SECTION 9.06 Right of S-off
SECTION 9.07 Applicable La
SECTION 9.08 Waivers; Amendme
SECTION 9.09 Interest Rate Limitatit
SECTION 9.10 Entire Agreeme
SECTION 9.11 WAIVER OF JURY TRIAI
SECTION 9.12 Severabilit
SECTION 9.13 Counterpar
SECTION 9.14 Heading
SECTION 9.15 Jurisdiction; Consent to Service afdess
SECTION 9.16 Confidentialit
SECTION 9.17 Conversion of Currenc
SECTION 9.18 Release of Liens and Guaran
SECTION 9.19 Parallel Del

ARTICLE X Collection Allocation Mechanisr
SECTION 10.01 Implementation of CA
SECTION 10.02 Letters of Crec




Exhibits and Schedules

Exhibit A
Exhibit B-1
Exhibit B-2
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G-1
Exhibit G-2
Exhibit H

Schedule 1.01(e
Schedule 1.01(t
Schedule 2.0
Schedule 2.0
Schedule 3.0
Schedule 3.0
Schedule 3.08(¢
Schedule 3.08(k
Schedule 3.08(c
Schedule 3.0
Schedule 3.1
Schedule 3.1
Schedule 3.2
Schedule 3.2
Schedule 5.1.
Schedule 6.0
Schedule 6.02(c
Schedule 6.0
Schedule 6.0

Form of Assignment and Acceptar
Form of Borrowing Reque!

Form of Request To Isst

Form of Swingline Borrowing Reque
Form of Bidco Pledg

Form of Real Property Office’ Certificate
Form of Subordinated Intercompany D
Form of Revolving Borrower Agreeme
Form of Revolving Borrower Terminatic
Reserve Costs for Mandatory Costs F

Collateral and Guarantee Requireme
Excluded Subsidiarie
Commitments

Swingline Commitment
Organizatior

Governmental Approval
Restatement Effective Date Structi
Subsidiaries

Subscriptions

Litigation

Taxes

Environmenta

Labor Matters

Insurance

Pos-Closing Matters

Indebtednes

Liens

Investments

Transactions with Affiliate:




AMENDED AND RESTATED CREDIT AGREEMENT dated as opAl 6, 2004 and amended and restated as of
January 26, 2005 (this “ Agreeméhtamong CELANESE HOLDINGS LLC, a Delaware limitédbility company (“ Holdings), BCP
CRYSTAL US HOLDINGS CORP., a Delaware corporatitre(* Company), CELANESE AMERICAS CORPORATION, a Delaware
corporation (“ CAC"), certain other subsidiaries of the Company fitimme to time party hereto as a borrower, the LENBHJarty hereto
from time to time, DEUTSCHE BANK AG, NEW YORK BRANC (* DBNY "), as administrative agent (in such capacity,‘the
Administrative Agent), and as collateral agent (in such capacity,‘@alateral Agent”), MORGAN STANLEY SENIOR FUNDINGNC.,
as syndication agent (in such capacity, the “ Syatihn Agent’), BANK OF AMERICA, N.A., as documentation ageim §uch capacity, the
“ Documentation Agent) and DEUTSCHE BANK AG, CAYMAN ISLANDS BRANCH, aBeposit Bank (in such capacity, the “ Deposit
Bank™).

WITNESSETH

WHEREAS, Holdings, the Company, CAC and certairdés are parties to a Credit Agreement, dated Apioif6, 2004
(as in effect on the date immediately prior to Restatement Effective Date, the “ Original Credifréement);

NOW, THEREFORE, the Company and the Lenders désiaenend and restate the Original Credit Agreeraadtthe
Lenders are willing to extend additional seniorused credit to Borrowers on the terms and subgetiié conditions set forth herein.
Accordingly, the parties hereto agree as follows:
ARTICLE |
Definitions
SECTION 1.01 _Defined TermsAs used in this Agreement, the following terrhalshave the meanings specified below:

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

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

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

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

“ ABR Revolving Loan” shall mean any Revolving Facility Loan denomimhie Dollars bearing interest at a rate
determined by reference to the Alternate Base Ratecordance with the provisions of Article Il.




“ ABR Term Loan” shall mean any Dollar Term Loan bearing intesdsd rate determined by reference to the Alternate
Base Rate in accordance with the provisions ofchatil.

“ Acetex Acqguisition” shall mean the acquisition of Acetex CorporatiarGanadian corporation, for approximately $261
million and the assumption of approximately $231liom of outstanding debt.

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

“ Adjusted LIBO Rat€' shall mean, with respect to any Eurocurrency Bwing for any Interest Period, an interest rate per
annum (rounded upwards, if necessary, to the néstdf 1%) equal to the result of dividing (a) ti80O Rate in effect for such Interest
Period by (b) 1.00 minus the Statutory Reserves$iGgipe to such Eurocurrency Borrowing, if any.

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

“ Administrative Agent Fee$shall have the meaning assigned to such terneati@ 2.12(d).

“ Affiliate " shall mean, when used with respect to a specggrdon, another person that directly, or indigettttough one
or more intermediaries, Controls or is Controllgdob is under common Control with the person spedif

“ Agents” shall mean DBNY, Morgan Stanley and Bank of AroariN.A.

“ Agreed Exchange Rateshall mean 1.21523.

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

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

“ Agreement to Amend shall mean Agreement to Amend and Restate, deteaf January 26, 2005, among the Company
and the Lenders party thereto.

“ Alternate Base Ratéshall mean, for any day, a rate per annum ecgutie greater of (a) the Prime Rate and (b) the
Federal Funds Effective Rate in effect on suchmlayg 1/2 of 1%. If for any reason the AdministvatiAgent shall have determined (which
determination shall be conclusive absent manife@st)ethat it is unable to ascertain the FederaldsuEffective Rate, including the failure of
the Federal Reserve Bank of New York to publisesair the inability of the Administrative Agentdbtain quotations in accordance with the
terms thereof, the Alternate Base Rate shall berghehed without regard to clause (b) of the premgdientence until the circumstances gi
rise to such inability no longer exist. Any change¢he




Alternate Base Rate due to a change in the Printe &tahe Federal Funds Effective Rate shall bectiffe on the effective date of such
change in the Prime Rate or the Federal Funds taféeRate, respectively.

“ Alternate Pledge Agreemehshall mean a pledge agreement in form and substeeasonably satisfactory to the
Administrative Agent and the Company effecting ptedge under local law of not in excess of 65%hefissued and outstanding Equity
Interests of a Foreign Subsidiary in support ofdhlgations of the Domestic Subsidiary Loan Parhjch is the owner of such Equity
Interests.

“ Applicable CL Margin” shall mean, at any time (x) for any day not iReduction Period, 2.50% per annum and (y) for
any day in a Reduction Period, 2.25%.

“ Applicable Creditor’ shall have the meaning assigned to such terneati@ 9.17(b).

“ Applicable Margin” shall mean with respect to (A) (i) any Eurocurgtoan that is a Revolving Facility Loan (x) fama
day not occurring in a Reduction Period, 2.50%agrerum and (y) for any day occurring in a ReducReniod, 2.25% per annum, and (ii) any
ABR Loan that is a Revolving Facility Loan (x) fany day not occurring in a Reduction Period, 1.5@¥%annum and (y) for any day
occurring in a Reduction Period, 1.25% per annuch(&) (i) any Term Loan for any day from the Restaént Effective Date to the last day
of the first fiscal quarter ending after the Restatnt Effective Date (the " First Quarter End Dat&.50% per annum (1.50% per annum if
ABR Loans), (ii) any Term Loan that is a Eurocuaghoan (x) for any day occurring after the Firsta@ter End Date and not in a Reduction
Period, 2.50% per annum and (y) for any day ocegraifter the First Quarter End Date and in a Reéduderiod, 2.25% per annum and (jii)
any Term Loan that is an ABR Loan (x) for any dagurring after the First Quarter End Date and nat Reduction Period, 1.50% per
annum and (y) for any day occurring after the Fyaarter End Date and in a Reduction Period, 1.@é#@annum.

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

“ Approved Fund’ shall mean any person (other than a natural p@iat is engaged in making, purchasing, holding o
investing in bank loans and similar extensionsreflit in the ordinary course and that is adminesiemanaged or advised by a Lender, an
Affiliate of a Lender or an entity (including arviestment advisor) or an Affiliate of such entitatladministers, manages or advises a Lender

“ Asset Acquisition’ shall mean any Permitted Business Acquisitio, dlggregate consideration for which exceeds $15.0
million, and, if effected, each Designated Acquisit

“ Asset Dispositiori shall mean any sale, transfer or other dispasitip Holdings or any of the Subsidiaries to anysper
other than Holdings or any Subsidiary to the extghérwise permitted hereunder of any asset orpyoduelated assets (other than inventory
or




other assets sold, transferred or otherwise dispokm the ordinary course of business) in ona eeries of related transactions, the Net
Proceeds from which exceed $35.0 million.

“ Assignment and Acceptanteshall mean an assignment and acceptance entarety a Lender and an assignee, and
accepted by the Administrative Agent and the Comifnequired by such assignment and acceptascdstantially in the form dExhibit A
or such other form as shall be approved by the Adhtrative Agent.

“ Available Investment Basket Amouhshall mean, on any date of determination, an amhequal to (a) the Cumulative
Retained Excess Cash Flow Amount on such datetipduaggregate amount of proceeds received aftédtigénal Closing Date and prior to
such date that would have constituted Net Procpedsiant to clause (a) of the definition thereafept for the operation of clause (x) or (y)
of the second proviso thereof, minus (b) any amothereof used to make Investments pursuant taoBe@04(b), clause (ii) of Section 6.04
() and/or clause (iii) of Section 6.04(m) afteetBriginal Closing Date and on or prior to suctedatinus (c) the aggregate amount of Capital
Expenditures made after the Original Closing Daieg @n or prior to such date pursuant to Sectiofi(6)1

“ Available Revolving Unused Commitmehshall mean, with respect to a Revolving Facilityntler at any time, an amol
equal to the amount by which (a) the Revolving BgaCommitment of such Revolving Facility Lenddrsaich time exceeds (b) the
Revolving Facility Credit Exposure of such RevotyiRacility Lender at such time.

“ Bidco " shall mean Celanese Europe Holding GmbH & Co. KE&German limited partnership.

“ Bidco Pledgé’ shall mean a pledge agreement substantiallya@rfahm of Exhibit D hereto, as amended, supplenteate
otherwise modified from time to time, pledging taguity Interests of CAG owned by Bidco to secue @Term Loans incurred by Bidco,
be executed and delivered by Bidco if Bidco is geated as the DD Borrower.

“ Blackstone” shall mean The Blackstone Group and its affilimieany other investment vehicle controlled by ahthem.
“ Board” shall mean the Board of Governors of the FedRederve System of the United States of America.

“ Borrower” shall mean and include (i) the Company, as the orrower under the B Term Loan Facility, a CLridaver,
a Revolving Borrower and if so designated, the DirBwer, (ii) Bidco as the DD Borrower if so desiged, (iii) CAC as a CL Borrower and
as a Revolving Borrower and (iv) each other subsjdihat is designated as a Revolving Borrower.

“ Borrowing " shall mean a group of Loans of a single Type uad&ngle Facility and made on a single date anthercas:
of Eurocurrency Loans, as to which a single IntePesiod is in effect.
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“ Barrowing Minimum” shall mean (a) in the case of a CL Borrowing,earit Borrowing and/or a Revolving Facility
Borrowing denominated in Dollars, $5.0 million, (h)the case of a Term Borrowing or Revolving RaciBorrowing denominated in Euros,
€3.0 million, (c) in the case of a Swingline DolBorrowing, $500,000 and (d) in the case of a SvifrggEuro Borrowing, €500,000.

“ Borrowing Multiple” shall mean (a) in the case of a CL Borrowing et Borrowing or a Revolving Facility Borrowing
denominated in Dollars, $1.0 million, (b) in theseaof a Term Borrowing or Revolving Facility Borrimg denominated in Euros, €600,000,
(c) in the case of a Swingline Dollar Borrowing 5000 and (d) in the case of a Swingline Euro 8eimg, €500,000.

“ Borrowing Request shall mean a request by a Borrower in accordavittethe terms of Section 2.03 and substantially in
the form of Exhibit B1 .

“ B Term Loan Facility’ shall mean and include (i) the commitments ur8ection 2.01(a)(i) to continue Term Loans
outstanding under the Original Credit Agreement adiately prior to the Restatement Effective Dat® d%®rm Loans hereunder, and the B
Term Loans continued pursuant thereto, and (iictdramitments under Section 2.01(a)(ii) to make BnTe&oans on the Restatement
Effective Date, and the B Term Loans made purstientto. If the Company is the DD Borrower, on ffi2 Termination Date the B Term
Loan Facility shall terminate and be subsumed énTterm Loan Facility.

“ B Term Loans’ shall mean (x) the Term Loans continued, or matethe Restatement Effective Date pursuant to
Section 2.01(a) of which up t@®80 million shall constitute Euro Term Loans and thmainder Dollar Term Loans and (y) the C Terrars;
if any, converted into B Term Loans on the DD Teration Date pursuant to Section 2.01(b).

“ Business Day shall mean any day that is not a Saturday, Sudather day on which commercial banks in New York
City are authorized or required by law to remaiseld; providedhat (a) when used in connection with a Euroculydra@an, the term
“Business Day” shall also exclude any day on whiahks are not open for dealings in deposits irapiicable currency in the London
interbank market and (b) when used in connectidh wiLoan denominated in Euros, the term “Busii@sg’ shall also exclude any day on
which the TARGET payment system is not open forsistlement of payments in Euros.

“ CAC " shall have the meaning assigned to such terrhdrirtroductory paragraph of this Agreement.

“ CAG " shall mean Celanese AG, a company organized uhédaws of Germany.

“ Calculation Dat€’ shall mean (a) the last Business Day of eachnciemonth, (b) each date (with such date to be
reasonably determined by the Administrative Agémd) is on or about the date of (i) a Borrowing Rest or an Interest Election Request '

respect to any Revolving Facility Loan denominateBuros, (ii) the issuance of a Euro Letter ofditrer (iii)
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a request for a Swingline Euro Borrowing and (@rifEvent of Default under Section 7.01(b) or @3 bccurred and is continuing, any
Business Day as determined by the Administrativerign its sole discretion.

“ CAM " shall mean the mechanism for the allocation at@hange of interests in the Loans, participationisatters of
Credit and collections thereunder established uAdixle X.

“ CAM Exchange’ shall mean the exchange of the Lenders’ intenesigided for in Section 10.01.

“ CAM Exchange Daté shall mean the first date after the RestateméfieicEve Date on which there shall occur (a) any
event described in paragraph (h) or (i) of Sectidil with respect to any Borrower or (b) an acegien of Loans pursuant to Section 7.01.

“ CAM Percentagé shall mean, as to each Lender, a fraction, expdess@ decimal, of which (a) the numerator shathle
sum of (i) the Dollar Equivalent, determined usihg Exchange Rates calculated as of the CAM Exah@age, of the aggregate Obligations
owed to such Lender, (ii) the Revolving L/C Expasuf any, of such Lender (less unreimbursed L/€bDisements included therein), (iii)
CL L/C Exposure, if any, of such Lender (less umtairsed L/C Disbursements included therein) angdtifie Swingline Exposure, if any, of
such Lender, in each case immediately prior tdXA& Exchange Date, and (b) the denominator shathbesum of (i) the Dollar Equivalent,
determined using the Exchange Rates calculatetitae €AM Exchange Date, of the aggregate Obligntiowed to all the Lenders, (i) the
aggregate Revolving L/C Exposure of all the Lendkass unreimbursed L/C Disbursements includedethgand (iii) the aggregate CL L/C
Exposure of all the Lenders (less unreimbursedi§bursements included therein), in each case irmateld prior to the CAM Exchange
Date; providedhat, for purposes of clause (a) above, the Olitigatowed to a Swingline Lender will be deemedtodbclude any Swingline
Loans except to the extent provided in clauseiigafiove.

“ CAMI " shall mean Celanese Advanced Materials, Inc.

“ CAMI Sale” shall mean the sale in one or more transactidémdl or any portion of the Equity Interests of,assets of,
CAMI (including trademarks for CAMI businesses biiamsoever held).

“ Capital Expenditures shall mean, for any person in respect of anyqakrihe aggregate of all expenditures incurred by
such person during such period that, in accordaitteUS GAAP, are or should be included in “additsao property, plant or equipment” or
similar items reflected in the statement of caswél of such person, providethowever, that Capital Expenditures for Holdings and the
Subsidiaries shall not include:

€)) expenditures to the extent they are made with paeef the issuance of Equity Interests of Holdiafgsr the
Original Closing Date to Blackstone or any othemiiged Investor or with funds that would have ditoged Net Proceeds under
clause




(a) of the definition of the term “Net Proceedstthat will not constitute Net Proceeds as a tasuhe first proviso to such clause

(@)),

(b) expenditures of proceeds of insurance settlemeotslemnation awards and other settlements in respéast,
destroyed, damaged or condemned assets, equipmaieo property to the extent such expendituresyaade, or a binding contract
is or has been entered into to make such experdijtto replace or repair such lost, destroyed, dathar condemned assets,
equipment or other property or otherwise to acquiraintain, develop, construct, improve, upgradeepair assets or properties
useful in the business of the Company and the 8iatvss within 12 months of receipt of such prosged

(c) interest capitalized during such period,

(d) expenditures that are accounted for as capitalreipges of such person and that actually are foaitly a third
party (excluding Holdings or any Subsidiary thejeonfd for which neither Holdings nor any Subsididmgreof has provided or is
required to provide or incur, directly or indirggtany consideration or obligation to such thirdtpar any other person (whether
before, during or after such period),

(e) the book value of any asset owned by such persontpror during such period to the extent thatshook value
is included as a capital expenditure during sucfodeas a result of such person reusing or begintorreuse such asset during such
period without a corresponding expenditure actuadlying been made in such period, provitteat any expenditure necessary in
order to permit such asset to be reused shallddeded as a Capital Expenditure during the petiiad $uch expenditure actually is
made,

® the purchase price of equipment purchased durioly gariod to the extent the consideration therefmsists of
any combination of (i) used or surplus equipmeadéd in at the time of such purchase and (ii) thegeds of a concurrent sale of
used or surplus equipment, in each case, in thaamdcourse of business,

(9) Investments in respect of a Permitted Business iitopn, or

(h) the purchase price of equipment that is purchaskesitantially contemporaneously with the trade-iexibting
equipment to the extent that the gross amountaif purchase price is reduced by the credit gramyatie seller of such equipment
for the equipment being traded in at such time.

“ Capital Lease Obligatiorisof any person shall mean the obligations of spefson to pay rent or other amounts under any
lease of (or other arrangement conveying the tighise) real or personal property, or a combinatieneof, which obligations are required to
be classified and accounted for as capital leaseshmlance sheet of such person under US GAAPfanplirposes hereof, the amount of
such obligations at any time shall be the capialiamount thereof at such time determined in aecme with US GAAP.
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“ Captive Insurance Subsidiarigshall mean Celwood Insurance Company and Elwasdrince Limited, and any
successor to either thereof to the extent suchesgoc constitutes a Subsidiary.

“ Cash Interest Expengeshall mean, with respect to Holdings and the 8liages on a consolidated basis for any period,
Interest Expense for such period, less the sura)gidy-inkind Interest Expense or other noncash Interese&s (including as a result of
effects of purchase accounting), (b) to the extasitided in Interest Expense, the amortizationmyf fnancing fees paid by, or on behalf of,
Holdings or any Subsidiary, including such feeglpaiconnection with the Transaction, (c) the aization of debt discounts, if any, or fees
in respect of Swap Agreements, (d) the amortizadfosny deferred financing costs in respect ofltheco CPECs and (e) cash interest
income of Holdings and its Subsidiaries for suctiquk providedthat Cash Interest Expense shall exclude any fingrfees paid in
connection with the Transaction (or any refinanagny Indebtedness incurred in connection thdtetei the extent that such financing fees
are paid with the proceeds from such refinancintgbtedness) or any amendment of this Agreementanr antering into a Permitted
Receivables Financing.

A “ Change in Contro! shall be deemed to occur if:

@) at any time, (i) Parent shall fail to own, direatiiyindirectly, beneficially and of record, 100%tbé issued and
outstanding Equity Interests of Holdings, (ii) Hioigs shall fail to own, directly or indirectly, beficially and of record, 100% of the
issued and outstanding Equity Interests of the Gomp(iii) until and unless the Company is desigdads the DD Borrower, the
Company shall fail to own, directly or indirectlyeneficially and of record 100% of the issued ant$tanding Equity Interests of
Bidco, (iv) the Company or, until and unless therpany is designated as the DD Borrower, Bidco ghdlto own directly or
indirectly, beneficially and of record (x) prior &my Squeeze-Out, 80% and (y) after any Squeezg1O0% of the issued and
outstanding Equity Interests (but excluding anytsgo purchase, warrants or options outstandinipe®riginal Closing Date or
granted thereafter but prior to the effectivends¢b® Domination Agreement and all shares acquireah the exercise thereof) of
CAG, in each case excluding any treasury sharestheCAG, (v) a majority of the seats (other thaant seats) on the board of
directors of Holdings shall at any time be occugggersons who were neither (A) nominated by therd of directors of Holdings,
a Parent Company or a Permitted Holder, (B) appdibly directors so nominated nor (C) appointed Bar@nt Company or
Permitted Holder or (vi) a “Change in Control” dh@dcur under the Senior Subordinated Note Indenturunder any Permitted
Senior Subordinated Debt Securities; or

(b) any person or group (within the meaning of Rule-b31f the Exchange Act as in effect on the Restatém
Effective Date), other than any combination of Begmitted Holders, shall own beneficially (withhetmeaning of such Rule),
directly or indirectly, in the aggregate Equitydrasts representing 35% or more of the aggregdteasy voting power represented
by the issued and outstanding Equity Interestsaoéit, and the Permitted Holders own beneficialy/ defined above), directly or
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indirectly, a smaller percentage of such ordinasting power at such time than the Equity Interesised by such other person or
group.

“ Change in Law shall mean (a) the adoption of any law, ruleegulation after the Restatement Effective Dateaf(ty)
change in law, rule or regulation or in the offldigterpretation or application thereof by any Garaental Authority after the Restatement
Effective Date or (c) compliance by any Lenderssuing Bank (or, for purposes of Section 2.15(k)aty lending office of such Lender or
by such Lender’s or Issuing Bank’s holding compahgny) with any written request, guideline oreditive (whether or not having the force
of law) of any Governmental Authority made or issadter the Restatement Effective Date.

“ Charges’ shall have the meaning assigned to such terneati@ 9.09.

“ CL Availability Period” shall mean the period from and including the Reshent Effective Date to but excluding the
Revolving Facility Maturity Date and in the casesaich CL Loan, CL Credit Event and CL Letter of @itethe date of termination of the
Total Credit-Linked Commitment.

“ CL Borrower” shall mean either CAC or the Company (whomso&¥é¢he two is designated in the applicable Borrayin
Request or Request to Issue).

“ CL Borrowing” shall mean a Borrowing comprised of CL Loans.
“ CL Credit Event’ shall mean and include (i) the incurrence of al@an and (ii) the issuance of a CL Letter of Credi

“ CL Exposure’ shall mean at any time the sum of (a) the aggeegatstanding principal amount of all CL Loansath
time plus (b) the CL L/C Exposure of all CL Lendatssuch time. The CL Exposure of any CL Lenderattime shall mean its CL
Percentage of the aggregate CL Exposure at sueh tim

“ CL Facility " shall mean the Credit-Linked Commitments and@thel oans made hereunder and the CL Letters of €redi
issued hereunder.

“

CL Facility Fee” shall have the meaning provided in Section 2.1.2(b

“ CL Interest Payment Dateshall mean (i) in the case of the first CL Int&r®ayment Date, the last day of the third Interest
Period applicable to Credit-Linked Deposits ocagrafter the Original Closing Date and (ii) thetlday of every third Interest Period
applicable to Credit-Linked Deposits to occur tladéier.

“ CL L/C Exposure’ shall mean at any time the sum of (a) the aggeegadrawn amount of all CL Letters of Credit
denominated in Dollars outstanding at such timgthe Dollar Equivalent of the aggregate undrawmant of all CL Letters of Credit
denominated in Euros outstanding at such timehghggregate principal amount of all Dollar L/GRirsements made in respect of CL
Letters of Credit that have not yet been reimbuegesiich time and (d) the Dollar Equivalent of éiggrregate principal amount of all Euro |
Disbursements made




in respect of CL Letters of Credit that have ndtly@en reimbursed at such time. The CL L/C Exposfiany CL Lender at any time shall
mean its CL Percentage of the aggregate CL L/C &xpmoat such time.

“ CL Lender” shall mean each Lender having a Credit-Linked @atment (or, to the extent terminated, an outstagdi
Credit-Linked Deposit).

“ CL Letter of Credit’ shall mean each Letter of Credit designated ab suSchedule 2.05(a)in the relevant Request to
Issue or as provided in Section 2.05.

“ CL Loan” shall mean a Loan made by a CL Lender pursuaSettion 2.01(d). Each CL Loan shall be denomthate
Dollars and shall be a Eurocurrency Loan or an ABRn.

“ CL Percentagé, with respect to any CL Lender at any time, shadlan a fraction (expressed as a percentage) the
numerator of which is the Credit-Linked Commitmehsuch CL Lender at such time and the denomiraftarich is the Total Creditinked
Commitment at such time, provid#uht if the CL Percentage of any CL Lender is talbtermined after the Total Credit-Linked Commitinen
has been terminated, then the CL Percentage ofGudtender shall be determined immediately priord&ithout giving effect) to such
termination.

“ CL Reserve Accourtshall have the meaning assigned to such terneati@ 10.02(a).

“ Code” shall mean the Internal Revenue Code of 198@masnded from time to time.

“ Collateral” shall mean all the “Collateral” as defined in a®gcurity Document and shall also include the Magtl
Properties.

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

“ Collateral and Guarantee Requireméngtall mean the requirements that:

€)) as of the Restatement Effective Date, (i) the ammamds to all the Loan Documents required by thesAgrent to
Amend shall have been executed and delivered bpdhees theret o, and, except as otherwise praviidelause (h) below, all Liens
created under the Loan Documents as so amendddhatalbeen per fected (and all actions requiredidyses (e) and (g) below
with respect to such Liens shall have been eff@rted

(b) in the case of (i) Bidco, if Bidco is the DD Borrew prior to the initial incurrence of C Term LodnsBidco, (x)
the Administrative Agent shall have received a ¢erpart of the Bidco Pledge executed by Bidco af@l actions required by
clause (e) below with respect to such pledge s$taaié been taken or (ii) any Person that is a
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Foreign Revolving Borrower, the Administrative Ageshall have received, unless it has waived sughirement for such Foreign
Revolving Borrower (for reasons of cost, legal temions or such other matters as deemed approjyatee Administrative Agent),
a counterpart of a Foreign Pledge Agreement bylitteet parent company of such Foreign Revolvingr@eer with respect to all of
the Equity Interests owned by such parent comparsych Foreign Revolving Borrower, providihat the Equity Interests of a
Foreign Revolving Borrower shall not have to bepkemiged if such pledge would result in materiatlyerse tax or legal
consequences to Holdings and its Subsidiariesgsrdined by Holdings in good faith);

(c) in the case of any Person that becomes a Domasbgidary Loan Party after the Restatement Effecidate, the
Collateral Agent shall have received (i) a Supplente the U.S. Collateral Agreement duly executed @elivered on behalf of such
Person and (ii) if such Person owns Equity Intere$ta Foreign Subsidiary organized in Germanywtembourg that, as a result
law of any such jurisdiction of organization of Bueoreign Subsidiary, cannot be pledged under lagglicable law to the Collateral
Agent under the U.S. Collateral Agreement, a capate of an Alternate Pledge Agreement with respesuch Equity Interests
(provided that in no event shall more than 65%hefissued and outstanding Equity Interests of amgign Subsidiary be pledged to
secure Obligations of Domestic Loan Parties), dxgcuted and delivered on behalf of such Subsidiary

(d) subject to Section 5.10(g) and the definition & Hwoldings Agreement, all the Equity Interests tratacquired k
a Loan Party (other than a Foreign Revolving Boegvafter the Restatement Effective Date shalllbdged pursuant to the U.S.
Collateral Agreement or the Holdings Agreementhascase may be, or, to the extent representingyElgerests in a Foreign
Revolving Borrower, a Foreign Pledge Agreemengggsicable (provided that in no event shall moantb5% of the issued and
outstanding Equity Interests of any Foreign Sulbsidbe pledged to secure Obligations of DomestianLBarties);

(e) the Collateral Agent shall have received all ceudies or other instruments (if any) representih§quity Interest
required to be pledged pursuant to any of the furggparagraphs, together with stock powers orratteruments of transfer with
respect thereto endorsed in blank, in each cahetextent reasonably requested by counsel toghddrs, or such other action shall
have been taken as required under applicable lg&rfect a security interest in such Equity Inteyes reasonably requested by
counsel to the Lenders;

® all Indebtedness of Holdings and each Subsidiavinlyean aggregate principal amount that has a Dolla
Equivalent in excess of $10.0 million (other thatercompany current liabilities incurred in theioady course of business) that is
owing to any Domestic Loan Party shall be evidertimgd promissory note or an instrument and shaihmseen pledged pursuant to
the U.S. Collateral Agreement, and the Collaterg¢rit shall have received all such promissory notésstruments, together with
note powers or other instruments of transfer wégpect thereto endorsed in blank;
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(9) all documents and instruments, including Uniforrm®aercial Code financing statements, required bydaw
reasonably requested by the Collateral Agent thildod registered or recorded to create the Liewsnded to be created by the
Security Documents (in each case, including anpkeupents thereto) and perfect such Liens to thengéxequired by, and with the
priority required by, the Security Documents, shalve been filed, registered or recorded or dedivéo the Collateral Agent for
filing, registration or the recording concurrenthth, or promptly following, the execution and delry of each such Security
Document;

(h) the Collateral Agent shall have received within tihge periods specified on Schedule 5,18 counterparts of
each amendment to each Existing Mortgage with gpesach Mortgaged Property subject thereto dygcuted and delivered by
the record owner of such Mortgaged Property, (ilpenendment to, or a revised, policy or policiestlsf insurance, paid for by
CAC, issued by a nationally recognized title ingig&company insuring (subject to any survey exoagdtr the Mortgaged Property
located in Narrows, Virginia) the Lien of each Hikig Mortgage as a valid first Lien on the Mortgdderoperty described therein,
free of any other Liens except as permitted byiSe@.02 and Liens arising by operation of law etbger with such endorsements,
coinsurance and reinsurance as the Collateral Agagtreasonably request, (iii) except for the Maged Property located in
Narrows, Virginia, and, otherwise only to the extesquired to obtain the amended title policy imswre referred to in clause (ii)
above, a survey of each Mortgaged Property suljes Existing Mortgage (and all improvements tbajewvhich is (1) dated (or
redated) not earlier than six months prior to thteaf delivery thereof unless there shall haveioed within six months prior to
such date of delivery any exterior constructiorttensite of such Mortgaged Property, in which ewerth survey shall be dated (or
redated) after the completion of such construatioifi such construction shall not have been coneplets of such date of delivery,
not earlier than 20 days prior to such date ofveeyi, (2) certified by the surveyor (in a mannexsenably acceptable to the
Administrative Agent) to the Administrative Agettie Collateral Agent and the title insurance comypgasuring the Mortgage, (3)
complying in all respects with the minimum det&ifjuirements of the American Land Title Associa@igrsuch requirements are in
effect on the date of preparation of such survel/(dh sufficient for such title insurance compaaydémove all standard survey
exceptions from the title insurance policy relatinguch Mortgaged Property or otherwise reasonatdgptable to the Collateral
Agent, (iv) such legal opinions and other documastthe Collateral Agent may reasonably request regpect to any such amen
Mortgage or Mortgaged Property and (v) a Real Rigp@fficers’ Certificate substantially in the foraf Exhibit Eattached hereto
with respect to each Mortgaged Property subjeant&xisting Mortgage; and

() each Loan Party shall have obtained all materiatents and approvals required to be obtainedibycitnnection
with (A) the execution, delivery and performanceathfSecurity Documents (or supplements theretayhah it is a party and (B) the
granting by it of the Liens under each Security ment to which it is party.
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“ Commitments’ shall mean (a) with respect to any Lender, suehder’'s commitment to continue and/or make B Term
Loans under Section 2.01(a), Delayed Draw Commitpieevolving Facility Commitment and Credit-Link€bmmitment and (b) with
respect to any Swingline Lender, its Swingline BolCommitment or Swingline Euro Commitment, as maple.

“ Company” shall have the meaning assigned to that terrhénrtroductory paragraph of this Agreement.
“ Company Dividend shall mean a dividend or dividends paid by therpany (through Holdings and Topco) to Parent in

an amount that, when combined with any net proceétige IPO retained by Parent, will be sufficiempermit Parent to pay in full the Par
Dividend.

“ Consolidated Debt at any date shall mean the sum of (without dupbtcat(i) all Indebtedness consisting of Capital &&
Obligations, Indebtedness for borrowed money adeébtedness in respect of the deferred purchase girigroperty or services (and not
including any indebtedness under letters of crgglito the extent undrawn or (y) if drawn, to theéemt reimbursed within 10 Business Days
after such drawing) of Holdings and its Subsididetermined on a consolidated basis on such Hadif) any Receivables Net Investment.

“ Consolidated Net Debtat any date shall mean (A) Consolidated Debtwhglate less (B) unrestricted cash or
marketable securities (determined in accordande W& GAAP) of Holdings and its Subsidiaries on sdate.

“ Consolidated Net Incomeshall mean, with respect to any person for anyoge the aggregate of the Net Income of such
person and its subsidiaries for such period, consalidated basis; providedowever, that

0] any net after-tax extraordinary, special (to theeekreflected as a separate line item on a catedelil income
statement prepared in accordance with US GAAP leasés consistent with historical practices) or mecurring gain or loss (less all
fees and expenses relating thereto) or income merese or charge including, without limitation, @®verance expense, and fees,
expenses or charges related to any offering oftizduiierests of Holdings, any Investment, acqusitbr Indebtedness permitted to
be incurred hereunder (in each case, whether auwnatessful), including all fees, expenses, chasgehange in control payments
related to the Transaction (including, without liation, all Transaction Costs), in each case $ieaéixcluded; providethat, with
respect to each non-recurring item, Holdings diealle delivered to the Administrative Agent an &ff& certificate specifying and
quantifying such item and stating that such item im®n-recurring item,

(i) any net after-tax income or loss from discontinapdrations and any net after-tax gain or loss epatial of
discontinued operations shall be excluded,
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(iii) any net after-tax gain or loss (less all fees aqmkrses or charges relating thereto) attributabbisiness
dispositions or asset dispositions other thanénatfdinary course of business (as determined i gmith by the Board of Directors
of Holdings) shall be excluded,

(iv) any net after-tax income or loss (less all feesexpbnses or charges relating thereto) attributattlee early
extinguishment of indebtedness shall be excluded,

(v) (A) the Net Income for such period of any persaat th not a subsidiary of such person, or thatt®anted for by
the equity method of accounting, shall be includely to the extent of the amount of dividends atritbutions or other payments in
respect of equity paid in cash (or to the extemivested into cash) to such person or a subsidresebf in respect of such period, |
excluding any such dividend, distribution or paymierrespect of equity that funds a JV Reinvestmandl (B) the Net Income for
such period shall include any dividend, distribatar other payment in respect of equity in caskikea from any person in excess
of the amounts included in clause (A), but exclgdamy such dividend, distribution or payment thetds a JV Reinvestment,

(vi) the Net Income for such period of any subsidiargwth person shall be excluded to the extent tisati¢claration
or payment of dividends or similar distributionsdaych subsidiary of its Net Income is not at thie dd determination permitted
without any prior governmental approval (which has been obtained) or, directly or indirectly, by toperation of the terms of its
charter or any agreement, instrument, judgmentegeorder, statute, rule, or governmental reqaiadipplicable to that subsidiary
its stockholders, unless such restriction with egspo the payment of dividends or in similar disitions has been legally waived
( providedthat the net loss of any such subsidiary shalhbkided), provided that such Net Income shall lotuited to the extent
(and only to the extent) such subsidiary may (withdolation of law or binding contractual arrangams) make loans and/or
advances to its parent corporation (which corporatnay in turn dividend, loan and/or advance tleeg@eds of such loans or
advances to its parent corporation and so on fgaaénts until reaching the Company) and/or toGbenpany,

(vii) Consolidated Net Income for such period shall nolide the cumulative effect of a change in acdagnt
principles during such period,

(viii) an amount equal to the amount of Tax Distributiactsially made to the holders of capital stock aeRain
respect of the net taxable income allocated by pacson to such holders for such period to thengXtmded by the Company shall
be included as though such amounts had been paidase taxes directly by such person,

(ix) any increase in amortization or depreciation or amg-time noncash charges (such as purchased ¢egso
research and development or capitalized manufacfymiofit in inventory) resulting from purchase agnting in connection with the
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Transaction or any acquisition that is consummatéat to or after the Original Closing Date shadl éxcluded, and

(x) accruals and reserves that are established witlglvé months after the Original Closing Date arat tire so
required to be established as a result of the Ao in accordance with US GAAP shall be excluded

“ Consolidated Total Assetsshall mean, as of any date, the total assetsotdikigs and the consolidated Subsidiaries,
determined in accordance with US GAAP, as set fortlthe consolidated balance sheet of Holdingd asah date.

“ Control” shall mean the possession, directly or indireafythe power to direct or cause the directiothef management
or policies of a person, whether through the owmpref voting securities, by contract or otherwiaad “ Controlling” and “ Controlled”
shall have meanings correlative thereto.

“ Credit Event’ shall have the meaning assigned to such ternriicla IV.

“ Credit-Linked Commitment shall mean, for each CL Lender, the amount ohduender’s Credit-Linked Commitment
under the Original Credit Agreement on the datedeimmediately prior to giving effect to the Ratstment Effective Date, or in the
Assignment and Acceptance pursuant to which sucheZider shall have assumed its Credit-Linked Commeniit, as applicable, as the same
may be (x) reduced from time to time pursuant tcti8a 2.08(d) and (y) reduced or increased frometimtime as a result of assignments by
or to such Lender pursuant to Section 9.04.

“ Credit-Linked Deposit’ shall mean, as to each CL Lender, the cash depmsie by such CL Lender pursuant to
Section 2.02(B)(a), as such deposit may be (x)aedidrom time to time pursuant to the terms of &gseement and (y) reduced or increased
from time to time pursuant to assignments by @uch CL Lender pursuant to Section 9.04(b). Th&irmmount of each CL Lender’s
Credit-Linked Deposit shall be equal to the amanfrits Credit-Linked Commitment on the Original €log Date or on the date that such
Person becomes a CL Lender pursuant to Sectioiil®.04

“ Credit-Linked Deposit Account shall mean the account of, and established lgyDaposit Bank under its sole and
exclusive control and maintained at the officehaf Deposit Bank, and designhated as the “Celanesditeliinked Deposit Account” that shall
be used solely for the purposes set forth in Se@id5(e).

“ Credit-Linked Deposit Cost Amouritshall mean, at any time, an amount (expresséxsis points) determined by the
Deposit Bank in consultation with the Company basedhe term on which the Credit-Linked Deposits iavested from time to time and
representing the Deposit Bank’s administrative émsinvesting the Credit-Linked Deposits and aegarve costs attributable thereto.
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“ C Term Loan” shall mean each term loan made to the DD Borrquuesuant to Section 2.01(b), all of which shall be
Dollar Term Loans, until and unless it is converited a B Term Loan as provided in Section 2.01(b).

“ Cumulative Retained Excess Cash Flow Amdtsttall mean, at any date, an amount, not lesszbam determined on a
cumulative basis equal to the amount of Excess Elsh for all Excess Cash Flow Periods ending dfterOriginal Closing Date that is not
(and, in the case of any Excess Cash Flow Periademine respective required date of prepaymenhbtaget occurred pursuant to
Section 2.11(d), will not on such date of requipeelpayment be) required to be applied in accordaitteSection 2.11(d).

“ Cure Amount’ shall have the meaning assigned to such terneati@ 7.02.

“

Cure Right” shall have the meaning assigned to such terneati@ 7.02.

“ Current Asset$ shall mean, with respect to Holdings and the Rliages on a consolidated basis at any date of
determination, the sum of (a) all assets (othem ttesh and Permitted Investments or other caslvaeguis) that would, in accordance with
US GAAP, be classified on a consolidated balaneetsbf Holdings and the Subsidiaries as currergtasd such date of determination, other
than amounts related to current or deferred Tagssdon income or profits and (b) in the eventah@ermitted Receivables Financing is
accounted for off-balance sheet, (x) gross accaactsivable comprising part of the Receivables sssebject to such Permitted Receivables
Financing less (y) collections against the amosats pursuant to clause (x).

“ Current Liabilities” shall mean, with respect to Holdings and the 8lihses on a consolidated basis at any date of
determination, all liabilities that would, in acdance with US GAAP, be classified on a consolidé@dnce sheet of Holdings and the
Subsidiaries as current liabilities at such datdesérmination, other than (a) the current portbany debt or Capital Lease Obligations, (b)
accruals of Interest Expense (excluding Interegese that is due and unpaid), (¢) accruals foenuor deferred Taxes based on income,
profits or capital, (d) accruals, if any, of traoc8an costs resulting from the Transaction, (eyaals of any costs or expenses related to (i)
severance or termination of employees prior toQhginal Closing Date or (ii) bonuses, pension atiter post-retirement benefit obligations,
and (f) accruals for add-backs to EBITDA includactiauses (a)(iv) through (a)(ix) of the definitiohsuch term.

“DBNY " shall have the meaning assigned to such terrhdnrtroductory paragraph of this Agreement.

“ DBSI " shall mean Deutsche Bank Securities, Inc.

“ DD Borrower” shall mean the Company or Bidco, whosoever isgiheded as the DD Borrower in a writing by the
Company to the Administrative Agent delivered orafier the Restatement Effective Date and pridhédfirst incurrence of C Term Loans
(which writing will, if designating Bidco as the DBorrower, be countersigned by Bidco agreeing ttheeDD Borrower on the terms and
conditions, and for all purposes, of this Agreemegmbvidedthat if
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Bidco is designated as the DD Borrower, the Comsiafl have the subsequent right upon 10 days priitien notice to the Administrative
Agent to replace Bidco as the DD Borrower with @@mpany and upon execution of documentation redpnaguested by, and in form and
substance reasonably satisfactory to, the Admatiser Agent to effect such change, the Company #iedeupon become, and Bidco shall
thereupon cease to be, the DD Borrower for all psgg of this Agreement.

“ DD Termination Date shall mean the earlier of (i) the date which 8 ays after the Restatement Effective Date and (i
the date on which the Delayed Draw Commitmentgearainated in full pursuant to Section 2.08 or élgiVII.

“ Debt Service' shall mean, with respect to Holdings and the Rliases on a consolidated basis for any perioghCa
Interest Expense for such period plus schedulegtipal amortization of Consolidated Debt for suehiqpd.

“ Default” shall mean any event or condition that upon regtiapse of time or both would constitute an Evdridefault.

“ Defaulting Lendef’ shall mean any Lender with respect to which adesrDefault is in effect.

“ Delayed Draw Facility’ shall mean the Delayed Draw Commitments and thei@Toans made thereunder but exclu
any C Term Loans converted into B Term Loans orlXBeTermination Date pursuant to Section 2.01(bthe Company is the DD
Borrower, on the DD Termination Date the DelayedawiFacility shall terminate and be subsumed inTimen Loan Facility.

“ Delayed Draw Commitmeritshall mean, with respect to each Lender, the ciament (if any) of such Lender to make
term loans under Section 2.01(b) in the amountostt opposite such Lender’'s name_on Schedu@®l directly below the column entitled
“Delayed Draw Commitments” or in the Assignment &uteptance pursuant to which such Lender shak lamgumed its Delayed Draw
Commitment, as such commitment may be (x) reducad fime to time pursuant to Section 2.08 and éguced or increased from time to
time pursuant to assignments to or by such LendédenuSection 9.04. The aggregate Delayed Draw dtments on the Restatement
Effective Date shall be $242.0 million.

“ Deposit BanK' shall have the meaning assigned to such terrhdrrttroductory paragraph of this Agreement.

“ Designated Acquisition$shall mean the Acetex Acquisition and the VinarAahuisition.

“ Documentation Agent shall have the meaning assigned to such terrharirttroductory paragraph of this Agreement.

“ Dollar Equivalent’ shall mean, on any date of determination (a) wétkpect to any amount in Dollars, such amount, and
(b) with respect to any amount in Euros, the edaiva
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in Dollars of such amount, determined by the Adsthaitive Agent pursuant to Section 1.03(b) usirgEkchange Rate with respect to Euros
at the time in effect under the provisions of sGelttion.

“ Dollar Letter of Credit’ shall mean a Letter of Credit denominated in Bl

“ Dollar Term Loan” shall mean each Term Loan (x) that was first imed prior to the Restatement Effective Date
denominated in Dollars and continued as a Term ldesrominated in Dollars on such date pursuant ttic8e2.01(a)(i) and (y) first incurred
on or after the Restatement Effective Date as enTeyan denominated in Dollars.

“Dollars” or “ $ " shall mean lawful money of the United States ofe¥ica.

“ Domestic Loan Partiesshall mean at any time Holdings, the Company each Domestic Subsidiary Loan Party.

“ Domestic Subsidiary of any Person shall mean a subsidiary of suckdtethat is not (a) a Foreign Subsidiary, (b) a
subsidiary of a Foreign Subsidiary or (c) listedSmhedule 1.01(h)

“ Domestic Subsidiary Loan Partyshall mean each Guarantor Subsidiary.

“ Domestic Swingline Borrowet shall mean each Revolving Borrower that is n&oaeign Subsidiary that has been
designated to the Administrative Agent in writingthe Company as a Domestic Swingline Borroweryvigied that (x) its Maximum Credit
Limit will remain unchanged and (y) there shall betmore than two Domestic Swingline Borrowersmt time and providedfurther, that
the Company may revoke any such designation asytsuach person at a time when no Swingline Loae®atstanding to such person.

“ Domination Agreemerit shall have the meaning provided in the Originedd@t Agreement.

“ EBITDA " shall mean, with respect to Holdings and the Rliases on a consolidated basis for any period, th
Consolidated Net Income of Holdings and the Subsiel$ for such period plya) the sum of (in each case without duplicatiod &nthe
extent the respective amounts described in subesdaiijsthrough (xi) of this clause (a) reduced sGomsolidated Net Income for the
respective period for which EBITDA is being detemel):

0] provision for Taxes based on income, profits oiitedpf Holdings and the Subsidiaries for such peyiincluding,
without limitation, state, franchise and similaxea (such as the Texas franchise tax and Michighesbusiness tax) (including any
Tax Distribution taken into account in calculati@gnsolidated Net Income),

(i) Interest Expense of Holdings and the Subsidiadestich period (net of interest income for suchqaeof
Holdings and its Subsidiaries other than the catdrest income of the Captive Insurance Subsidigrie
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(iii) depreciation and amortization expenses of Holdamgsthe Subsidiaries for such period,

(iv) restructuring charges; providéuhat with respect to each such restructuring chaigélings shall have delivered
the Administrative Agent an officer’s certificateexifying and quantifying such charge and stativeg such charge is a restructuring
charge,

(v) any other noncash charges (but excluding any suaige which requires an accrual of, or a cashveder,
anticipated cash charges for any future periodyvigedthat, for purposes of this subclause (v) of thigisk (a), any noncash char
or losses shall be treated as cash charges oslwsaay subsequent period during which cash dismaents attributable thereto are
made,

(vi) the minority interest expense consisting of thesaliry income attributable to minority equity irgsts of third
parties in any non-Wholly Owned Subsidiary in spehiod or any prior period, except to the exterdisfdends declared or paid on
Equity Interests held by third parties,

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

(viii) the amount of any expense to the extent a correlpgamount is received in cash by any Loan Padyfa
Person other than Holdings or any Subsidiary ofiigjs under any agreement providing for reimbursgroéany such expense
provided such reimbursement payment has not betudied in determining EBITDA (it being understobat if the amounts
received in cash under any such agreement in amydpexceed the amount of expense in respect ¢f gadod, such excess amot
received may be carried forward and applied agaixigénse in future periods),

(ix) turnaround costs and expenses to the extent traatexhd included in computing for the period exieeh Capital
Expenditures,

(x) the amount of management, consulting, monitorirdyadvisory fees and related expenses paid to Blankor
any other Permitted Investor (or any accruals eeléd such fees and related expenses) during sugidpprovidedhat such amour
shall not exceed in any four quarter period thegneof (x) $5.0 million and (y) 2% of EBITDA of Hitings and the Subsidiaries
(assuming for purposes of this clause (y) thaatheunt to be added to Consolidated Net Income uhéeclause (x) is $5.0
million), and

(xi) except for purposes of calculating Excess Cash Edatlve extent consisting of any net cash loss,retyosses
resulting from currency Swap Agreements enteraalimthe ordinary course of business relating tersompany loans among or
between Holdings and/or any of its Subsidiarieth&extent that the nominal amount of the relatwdBSAgreement does not exceed
the principal amount of the related intercomparanto
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minus(b) the sum of (in each case without duplicatiod emthe extent the respective amounts describedbolauses (i) to (iv) of this clause
(b) increased such Consolidated Net Income forekpective period for which EBITDA is being detenen):

0] the minority interest income consisting of subgigli@sses attributable to the minority equity ietsts of third
parties in any non-Wholly Owned Subsidiary,

(i) noncash items increasing Consolidated Net Incomtotdings and the Subsidiaries for such period éxafuding
any such items (A) in respect of which cash waseiued in a prior period or will be received in @ue period or (B) which represe
the reversal of any accrual of, or cash reserveafticipated cash charges in any prior period),

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

(iv) except for purposes of calculating Excess Cash fdailve extent consisting of a net cash gain, a&tygains
resulting from currency Swap Agreements enteraalimthe ordinary course of business relating tersompany loans among or
between Holdings and/or any of its Subsidiariethéoextent that the nominal amount of the relatsdBAgreement does not exceed
the principal amount of the related intercomparanlo

“ EMU Legislation” shall mean the legislative measures of the Ewanggnion for the introduction of, changeover to or
operation of the Euro in one or more member siaitése European Union.

“ Environment” shall mean ambient and indoor air, surface watdrgroundwater (including potable water, navigabégeas
and wetlands), the land surface or subsurfaceastnatural resources such as flora and fauna, thkeplace or as otherwise defined in any
Environmental Law.

“ Environmental Laws$ shall mean all applicable laws (including comman)larules, regulations, codes, ordinances, or
decrees, judgments, injunctions, or binding agre#sissued, promulgated or entered into by any Gowental Authority, relating in any
way to the protection of the Environment, preséovabr reclamation of natural resources, the gdieramanagement, Release or threatened
Release of, or exposure to, any Hazardous Matari@ health and safety matters (to the extentingldo the Environment or exposure to
Hazardous Materials).

“ Equity Interests of any person shall mean any and all sharestésts, rights to purchase, warrants, options, g@pétiion
or other equivalents of or interests in (howevedigleated) equity of such person, including anyegrefd stock, convertible preferred equity
certificate (whether or not equity under local laany limited or general partnership interest amgl lanited liability company membership
interest.

“ Equity Percentagéshall mean 50%.
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“ ERISA ” shall mean the Employee Retirement Income Secixit of 1974, as the same may be amended fromttime
time.

“ ERISA Affiliate " shall mean any trade or business (whether oinumrporated) that, together with Holdings, the
Company or a Subsidiary, is treated as a singlda@mpunder Section 414(b) or (c) of the Codegsotely for purposes of Section 302 of
ERISA and Section 412 of the Code, is treatedsisgle employer under Section 414 of the Code.

“ ERISA Event” shall mean (a) any Reportable Event; (b) theterise with respect to any Plan of an “accumulatedlihg
deficiency” (as defined in Section 412 of the Cod&ection 302 of ERISA), whether or not waived;tfe filing pursuant to Section 412(d)
of the Code or Section 303(d) of ERISA of an agilan for a waiver of the minimum funding standaiith respect to any Plan, the failure to
make by its due date a required installment unéeti@ 412(m) of the Code with respect to any Plathe failure to make any required
contribution to a Multiemployer Plan; (d) the incemce by Holdings, the Company, a Subsidiary orE2RISA Affiliate of any liability under
Title IV of ERISA with respect to the terminatiofiany Plan; (e) the receipt by Holdings, the CompanSubsidiary or any ERISA Affiliate
from the PBGC or a plan administrator of any notiglating to an intention to terminate any Platcoappoint a trustee to administer any F
under Section 4042 of ERISA; (f) the incurrenceHmldings, the Company, a Subsidiary or any ERISAliafe of any liability with respect
to the withdrawal or partial withdrawal from anyaRlor Multiemployer Plan; or (g) the receipt by #iabs, the Company, a Subsidiary or
ERISA Affiliate of any notice, or the receipt byyaRultiemployer Plan from Holdings, the Company§absidiary or any ERISA Affiliate of
any notice, concerning the imposition of Withdrawglbility or a determination that a Multiemploy@lan is, or is expected to be, insolver
in reorganization, within the meaning of Title IV BRISA.

“Euro” or “ € " shall mean the single currency of the Europeaimb/as constituted by the treaty establishing theogean
Community being the Treaty of Rome, as amended fioma to time and as referred to in the EMU Ledisla

“ Euro Equivalent’ shall mean, on any date of determination, (ahwéspect to any amount in Euros, such amountitand (
with respect to any amount in Dollars, the equintie Euros of such amount or determined by the iiBtrative Agent pursuant 1



Section 1.03(b) using the Exchange Rate with regpesuch currency of the time in effect underphevisions of such
Section.

“ Euro Letter of Credit shall mean a Letter of Credit denominated in Buro

“ Euro Term Loari shall mean each Term Loan (x) that was first imed prior to the Restatement Effective Date
denominated in Euros and continued as a Term Leanrdinated in Euros on such date pursuant to $e2tiil (a)(i) and (y) first incurred on
the Restatement Effective Date as a Term Loan devaded in Euros.

“ Eurocurrency Borrowing shall mean a Borrowing comprised of Eurocurrehogns.
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“ Eurocurrency CL Loari shall mean any CL Loan bearing interest at a datermined by reference to the Adjusted LIBO
Rate in accordance with Article II.

“ Eurocurrency Loari shall mean any Eurocurrency Term Loan, EurocuyeRevolving Loan or Eurocurrency CL Loan.

“ Eurocurrency Revolving Borrowingshall mean a Borrowing comprised of EurocurreRewolving Loans.

“ Eurocurrency Revolving Loahshall mean any Revolving Facility Loan bearinteiest at a rate determined by reference
to the Adjusted LIBO Rate in accordance with thevisions of Article I1.

“ Eurocurrency Term Loahshall mean any Term Loan bearing interest at@ datermined by reference to the Adjusted
LIBO Rate in accordance with the provisions of Aldill.

“ Event of Default’ shall have the meaning assigned to such terneatié 7.01.

“ Excess Cash Flowshall mean, with respect to Holdings and the Rliases on a consolidated basis for any Exces$ Cas
Flow Period, EBITDA of Holdings and the Subsidiar@n a consolidated basis for such Excess Cash wiod, minus without duplicatior

@ Debt Service for such Excess Cash Flow Period,

(b) (i) any voluntary prepayments of Term Loans dusnogh Excess Cash Flow Period, (ii) any permaneintary
reductions during such Excess Cash Flow PeriodesbRing Facility Commitments to the extent thateual amount of Revolving
Facility Loans was simultaneously repaid and &y voluntary prepayment permitted hereunder of teidebtedness during such
Excess Cash Flow Period to the extent not finanoethtended to be financed, using the proceedleoincurrence of Indebtedness,
so long as the amount of such prepayment is neadyr reflected in Debt Service (it being agreedl tthe Senior Subordinated
Clawback and the Term C Repayment will not reduceeEs Cash Flow);

(©) (i) Capital Expenditures by Holdings and the Sulasids on a consolidated basis during such Exceasé Elow
Period (excluding Capital Expenditures made in dextess Cash Flow Period where a certificate irffah contemplated by the
following clause (d) was previously delivered) that paid in cash, and (ii) the aggregate condiderpaid in cash during such
Excess Cash Flow Period in respect of Permittedn®ss Acquisitions and other Investments permit@eunder (less any amounts
received in respect thereof as a return of capital)

(d) Capital Expenditures that Holdings or any Subsid&rall, during such Excess Cash Flow Period, bedegally
obligated to make but that are not made during &xdess Cash Flow Period, providédt Holdings shall deliver a certificate to the
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Administrative Agent not later than 90 days aftex énd of such Excess Cash Flow Period, signedR®ssponsible Officer of
Holdings and certifying that such Capital Expendituand the delivery of the related equipment mglmade in the following Exce
Cash Flow Period,

(e) Taxes paid in cash by Parent and its Subsidianes @nsolidated basis during such Excess Cash Fwigd or
that will be paid within six months after the clagfesuch Excess Cash Flow Period ( provitieat any amount so deducted that will
be paid after the close of such Excess Cash FloiwdPghall not be deducted again in a subsequetgdsxCash Flow Period) and
which reserves have been established, includingniiectax expense and withholding tax expense indunreonnection with cross-
border transactions involving the Foreign Subsidgr

® an amount equal to any increase in Working Capit&loldings and its Subsidiaries for such Excesshddow
Period,

(9) cash expenditures made in respect of Swap Agresndening such Excess Cash Flow Period, to the ertan
reflected in the computation of EBITDA or Inter&stpense,

(h) permitted dividends or distributions or repurchasfiss Equity Interests paid in cash by Holdingsidg such
Excess Cash Flow Period (other than the Companid&md) and permitted dividends paid by any Subsjdia any person other th
Holdings, the Company or any of the Subsidiariesngusuch Excess Cash Flow Period, in each caaedordance with
Section 6.06,

0] amounts paid in cash during such Excess Cash FawiwdPon account of (x) items that were accountec$
noncash reductions of Net Income in determininggotidated Net Income or as non-cash reductionsoosGlidated Net Income in
determining EBITDA of Holdings and its Subsidiariasa prior Excess Cash Flow Period, (y) reservescoruals established in
purchase accounting and (z) any other long-tererves existing on the Original Closing Date aser#ld in the préormabalance
sheet referred to in Section 3.05(b) of the Orig®r@dit Agreement,

) to the extent not deducted in the computation dffileceeds in respect of any asset dispositiomdemnation
giving rise thereto, the amount of any mandatogppyment of Indebtedness (other than Indebtedmeated hereunder or under ¢
other Loan Document), together with any interestnpum or penalties required to be paid (and alstyalid) in connection
therewith,

(k) the amount related to items that were added t@bdeducted from Net Income in calculating Consatkd Net
Income or were added to or not deducted from Caatesteld Net Income in calculating EBITDA to the extsuch items represente
cash payment (which had not reduced Excess Cashuflon the accrual thereof in a prior Excess CdsW Period), or an accrual
for a cash payment, by Holdings and its
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Subsidiaries or did not represent cash receiveddigiings and its Subsidiaries, in each case omadlimated basis during such
Excess Cash Flow Period,

()] Tax Distributions which are paid during the respecExcess Cash Flow Period or will be paid witkix months
after the close of such Excess Cash Flow Periote@sonably determined in good faith by Holdingsihie extent, in each case,
funded by the Company, provid#tht to the extent such Tax Distributions are mbaally paid within such six month period such
amounts shall be added to Excess Cash Flow thesnegeeding Excess Cash Flow Period, and

(m) any advance cash payments during such Excess GaslPEriod for the purchase of raw materials todkient
not recorded as a Current Asset and to the extahtiny such advance cash payment did not otheredsee EBITDA for such
Excess Cash Flow Period,

plus, without duplication,
(@) an amount equal to any decrease in Working Cafoitaiuch Excess Cash Flow Period,

(b) all proceeds received during such Excess Cash Plnod of Capital Lease Obligations, purchase money
Indebtedness, Sale and Lease-Back Transactionggnir® Section 6.03 and any other Indebtednegsgdh case to the extent used
to finance any Capital Expenditure (other than biddness under this Agreement to the extent teare corresponding deduction to
Excess Cash Flow above in respect of the use &f Baorowings),

(c) all amounts referred to in clause (c) above toetktent funded with the proceeds of the issuandgqoity Interests
of, or capital contributions to, Holdings after tBeiginal Closing Date (to the extent not previgussed to prepay Indebtedness
(other than Revolving Facility Loans or Swinglinedns), make any investment or capital expenditumherwise for any purpose
resulting in a deduction to Excess Cash Flow inamyr Excess Cash Flow Period) or any amountulatld have constituted Net
Proceeds under clause (a) of the definition oft¢hm “Net Proceeds” if not so spent, in each cagbd extent there is a
corresponding deduction from Excess Cash Flow above

(d) to the extent any permitted Capital Expendituresthe corresponding delivery of equipment refetceth clause
(d) above do not occur in the Excess Cash FlowoBeri Holdings specified in the certificate of Hivlgs provided pursuant to clat
(d) above, the amount of such Capital Expenditthraswere not so made in the Excess Cash Flow dPefibloldings specified in
such certificates,

(e) cash payments received in respect of Swap Agreangeming such Excess Cash Flow Period to the efjembt
included in the computation of EBITDA or (ii) supayments do not reduce Cash Interest Expense,
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® any extraordinary or nonrecurring gain realizedash during such Excess Cash Flow Period (excepetextent
such gain consists of Net Proceeds subject to@e2tiL1(c)),

(9) to the extent deducted in the computation of EBITD&sh interest income,
(h) the amount related to items that were deducted &onot added to Net Income in connection with glating

Consolidated Net Income or were deducted from ordded to Consolidated Net Income in calculatiBgTIDA to the extent either
(X) such items represented cash received by Haddimginy Subsidiary or (y) does not represent paghby Holdings or any
Subsidiary, in each case on a consolidated basiisgdsuch Excess Cash Flow Period, and

0] any expense which reduces EBITDA in such Excest Elmv Period in respect of an advance cash payment
made for raw materials in a previous Excess Cagiv Pleriod to the extent that any such advance pagment reduced Excess Ci
Flow in such previous Excess Cash Flow Period.

“ Excess Cash Flow Periddshall mean (i) the period taken as one accourginipd beginning on the day following the
Original Closing Date and ending on December 3042@nd (ii) each fiscal year of Holdings endedehéter.

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

“ Exchange Raté shall mean on any day, for purposes of deterngitive Dollar Equivalent or Euro Equivalent of arilier
currency, the rate at which such other currency beagxchanged into Dollars or Euros (as applicabe}set forth in the Wall Street Journal
published on such date for such currency provitlatithe Exchange Rate for determining the Dollariajent on the Original Closing Date
of a Euro amount was 1.21523. In the event theh sate does not appear in such copy of the WedkeStlournal, the Exchange Rate shall be
determined by reference to such other publiclylate service for displaying exchange rates as Ineaggreed upon by the Administrative
Agent and the Company, or, in the absence of sun@geeement, such Exchange Rate shall insteacekmithmetic average of the spot rates
of exchange of the Administrative Agent in the neinkhere its foreign currency exchange operationgspect of such currency are then
being conducted, at or about 10:00 a.m., Local Tionesuch date for the purchase of Dollars or E(mesapplicable) for delivery two
Business Days later; providéokat if at the time of any such determination,day reason, no such spot rate is being quoteddh@nistrative
Agent may, in consultation with the Company, usg @asonable method it deems appropriate to detersich rate, and such determination
shall be prima facie evidence thereof.

“ Excluded Equity Issuancésshall mean (i) the issuance of Equity InterestdHoldings to Blackstone or any other
Permitted Investor, (ii) the issuance of Equityehaists by Holdings the proceeds of which are uséghid Investments permitted by
Section 6.04, (iii) Equity Interests issued by Hog$ (X) as compensation to employees of Paremingof its

25




subsidiaries or (y) to members of management cfrRar any of its subsidiaries within one yearh#f Original Closing Date, in each case in
the ordinary course of business, (iv) PermittedeCecurities, (v) issuances of Equity Interestsymamt to the IPO and (vi) the Borrower
Contribution (as defined in the Agreement to Amend)

“ Excluded Indebtednessshall mean all Indebtedness permitted to be irezliinder Section 6.01 (other than Sections 6.01

(o) and (s)).

“ Excluded Taxe$ shall mean, with respect to the Administrativeefsty any Lender, any Issuing Bank or any other
recipient of any payment to be made by or on accotiany obligation of a Borrower hereunder, (aame or franchise taxes imposed on (or
measured by) its net income by the jurisdictionarttie laws of which such recipient is organizetharhich its principal office is located ¢
in the case of any Lender, in which its applicdbteling office is located, (b) any branch profias br any similar tax that is imposed by any
jurisdiction described in clause (a) above andr(the case of a Lender (other than an assignesignt to a request by a Borrower un
Section 2.19(b)), any withholding tax imposed by tnited States (other than a withholding tax léwipon any amounts payable to such
Lender in respect of any interest in any Loan aeguby such Lender pursuant to Section 10.01)ishateffect and would apply to amounts
payable hereunder to such Lender at the time saoldér becomes a party to this Agreement (or deEgrzanew lending office) or is
attributable to such Lender’s failure to complym&ection 2.17(e) with respect to such Loans extette extent that such Lender (or its
assignor, if any) was entitled, at the time of deation of a new lending office (or assignmentyeceive additional amounts from a Borro
with respect to any withholding tax pursuant totibec2.17(a).

“ Existing Letter of Credit shall each mean each Existing Letter of Credidamand as defined in the Original Credit
Agreement.

“ Existing Mortgage’ shall mean each Mortgage executed and deliveried {o the Restatement Effective Date.

“

Facility " shall mean the respective facility and commitnsautilized in making Loans and credit extensiongteder, it
being understood that as of the Restatement Bffe€tate, there are four Facilities, i,¢he B Term Loan Facility, the Delayed Draw Fagili
the Revolving Facility and the CL Facility, redugion the DD Termination Date if the Company isEi2 Borrower by the B Term Loan
Facility and the Delayed Draw Facility being subsdinmto the Term Loan Facility.

“ Federal Funds Effective Rateshall mean, for any day, the weighted averager(ded upward, if necessary, to the next
1/100 of 1%) of the rates on overnight Federal futndnsactions with members of the Federal Resgystem arranged by Federal funds
brokers, as published on the next succeeding BssiDay by the Federal Reserve Bank of New Yorkif sych rate is not so published for
any day which is a Business Day, the average (edinghward, if necessary, to the next 1/100 of 1Pth@ quotations for the day of such
transactions received by the Administrative AgeaiTthree Federal funds brokers of recognized stgreklected by it.
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“ Fee Letter’ shall mean that certain Fee Letter dated Jan2@y2005 by and among the Company and the Joirit Boo
Runners.

“ Fees” shall mean the RF Commitment Fees, the L/C Apetmon Fees, the CL Facility Fee, the TL Committrieees, the
Issuing Bank Fees and the Administrative Agent Fees

“ Financial Officer” of any person shall mean the Chief Financial €fj principal accounting officer, Treasurer, A&si$
Treasurer or Controller of such person.

“ Financial Performance Covenaritshall mean the covenants of Holdings set fortBéttions 6.11 and 6.12.

“ Flow Through Entity’ shall mean an entity that is treated as a pashipmot taxable as a corporation, a grantor wust
disregarded entity for United States federal incéaxepurposes or subject to treatment on a comfgabasis for purposes of state, local or
foreign tax law.

“ Foreign Borrower shall mean each Foreign Revolving Borrower ah8jdco is the DD Borrower, Bidco.

“ Foreign Lendef shall mean any Lender that is organized undetatws of a jurisdiction other than the United Stané
America. For purposes of this definition, the @ditStates of America, each State thereof and thigi@iof Columbia shall be deemed to
constitute a single jurisdiction.

“ Foreign Pledge Agreemehshall mean a pledge agreement with respect t&tbeéged Collateral that constitutes Equity
Interests of a Foreign Revolving Borrower, in foamd substance reasonably satisfactory to the €adlaf\gent, as amended, supplemente
otherwise modified from time to time, that will see Obligations of such Foreign Revolving Borrower.

“ Foreign Revolving Borrowe't shall mean each Revolving Borrower that is a ipréSubsidiary.

“ Foreign Subsidiary shall mean any Subsidiary that is incorporatedrganized under the laws of any jurisdiction other
than the United States of America, any State tHemethe District of Columbia.

“ Foreign Subsidiary Loan Partyshall mean at any time (i) each Foreign Subsydihat is a Revolving Borrower and the
Foreign Subsidiary (if any) that is the direct parihereof to the extent it has pledged the stdauoh Revolving Borrower to secure its
Revolving Facility Loans and (ii) Bidco if Bidco tke DD Borrower.

“ Foreign Swingline Borrowe't shall mean each Revolving Borrower that is a For&gbsidiary that has been designate
the Administrative Agent in writing by the Compaay a Foreign Swingline Borrower, providiat (x) its Maximum Credit Limit will
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remain unchanged and (y) there shall not be mae tivo Foreign Swingline Borrowers at any time gurdyvided, further, that the Compar
may revoke any such designation as to any persati@ie when no Swingline Loans are outstandingutth person.

“ Governmental Authority shall mean any federal, state, local or foreigart or governmental agency, authority,
instrumentality or regulatory or legislative body.

“ Guarante€ of or by any person (the * guarantrshall mean (a) any obligation, contingent oresthise, of the guarantor
guaranteeing or having the economic effect of guaeing any Indebtedness or other obligation ofahgr person (the “ primary obligtyr
in any manner, whether directly or indirectly, andluding any obligation of the guarantor, direcirwdirect, (i) to purchase or pay (or
advance or supply funds for the purchase or paywf@isuch Indebtedness or other obligation (whe#ising by virtue of partnership
arrangements, by agreement to keep well, to puechssets, goods, securities or services, to takayoor otherwise) or to purchase (or to
advance or supply funds for the purchase of) anyrig for the payment of such Indebtedness orrathédigation, (ii) to purchase or lease
property, securities or services for the purposasstiring the owner of such Indebtedness or othiggation of the payment thereof, (iii) to
maintain working capital, equity capital or any @tlinancial statement condition or liquidity oktprimary obligor so as to enable the
primary obligor to pay such Indebtedness or otldigation, (iv) entered into for the purpose ofuadsg in any other manner the holders of
such Indebtedness or other obligation of the payihemeof or to protect such holders against Inges$pect thereof (in whole or in part) or
(v) as an account party in respect of any lettareflit or letter of guaranty issued to supporhsinciebtedness or other obligation, or (b) any
Lien on any assets of the guarantor securing atgbitedness (or any existing right, contingent bentise, of the holder of Indebtedness to
be secured by such a Lien) of any other persontheher not such Indebtedness or other obligasassumed by the guarantor; provigded
however, that the term “Guarantee” shall not include esdorents for collection or deposit, in either casthé ordinary course of business,
or customary and reasonable indemnity obligations.

“ Guarantor Subsidiaryshall mean each Domestic Subsidiary of the Comipaith an exception for any Special Purpose
Receivables Subsidiary and with such other excegffid any) as are satisfactory to the Administ@athgent, it being agreed that (i) LTIBR
Co. will not guarantee the Obligations (if any) aln®y Bidco as the DD Borrower and (ii) CAMI will beme a Guarantor Subsidiary withil
months of the Restatement Effective Date unlessralibstantially all of its assets or equity ae pursuant to the CAMI Sale.

“ Hazardous Materialsshall mean all pollutants, contaminants, wastbgmicals, materials, substances and constituents,
including, without limitation, explosive or radidae substances or petroleum or petroleum distidiadsbestos or ashestos containing
materials, polychlorinated biphenyls or radon gdisny nature subject to regulation or which cagl@isonably be expected to give rise to
liability under any Environmental Law.

“ HC Activities " shall have the meaning assigned to such termédrQriginal Credit Agreement.
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“ Holdco Equity Financing shall have the meaning assigned to such terérQtriginal Credit Agreement.

“

Holdings” shall have the meaning assigned to such termdrrtroductory paragraph of this Agreement.

“ Holdings Agreement shall mean the Guarantee and Pledge Agreemeatmasaded, supplemented or otherwise modified
from time to time, in the form delivered on the Resturing Date (and as amended by Amendment Nloerkto effected in connection with
the Agreement to Amend), between Holdings and thleat@ral Agent pursuant to which Holdings guarastthe Obligations and pledges all
Equity Interests it owns to secure such guarantee.

“ Indebtedness of any person shall mean, without duplication,afhpbligations of such person for borrowed mor(y,all
obligations of such person evidenced by bonds,tebes, notes or similar instruments, (c) all odfigns of such person under conditional
sale or other title retention agreements relatingroperty or assets purchased by such persoall @ligations of such person issued or
assumed as the deferred purchase price of propesgrvices (other than current trade liabilitied aurrent intercompany liabilities (but not
any refinancings, extensions, renewals or replaogsrtbereof) incurred in the ordinary course ofibess and maturing within 365 days after
the incurrence thereof and reimbursement obligatinmespect of trade letters of credit obtaineth@ordinary course of business with
expiration dates not in excess of 365 days frondtte of issuance (x) to the extent undrawn oif @awn, to the extent repaid in full within
10 Business Days of any such drawing), (e) all @ni@es by such person of Indebtedness of othge| Gapital Lease Obligations of such
person, (g) all payments that such person woul@ bawnake in the event of an early terminationthendate Indebtedness of such person is
being determined, in respect of outstanding Swagémgents, (h) except as provided in clause (d)@ktbe principal component of all
obligations, contingent or otherwise, of such peras an account party in respect of letters oficeettl (i) the principal component of all
obligations of such person in respect of bankaesséptances. The Indebtedness of any person (k)rstiade the Indebtedness of any
partnership in which such person is a general partither than to the extent that the instrumertgpeement evidencing such Indebtedness
expressly limits the liability of such person irspect thereof, and (y) shall exclude any Indebtsslioé a third party that is not an Affiliate of
Holdings or any of its Subsidiaries and that isilaftable to supply or lease arrangements as # @fstonsolidation under FIN 46 or
attributable to take-or-pay contracts that are antexd for in a manner similar to a capital leasgenrEITF 01-8 in either case so long as (i)
such supply or lease arrangements or such takeyocontracts are entered into in the ordinary seof business, (ii) the board of director:
Holdings has approved any such supply or leasageraent or any such take-or-pay contract andn@tyvithstanding anything to the
contrary contained in the definition of EBITDA, thelated expense under any such supply or leagaegament or under any such take-or-pay
contract is treated as an operating expense ttiates EBITDA.

“ Indemnified Taxes shall mean all Taxes other than Excluded Taxes.
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“ Indemnitee” shall have the meaning assigned to such terneati&@ 9.05(b).

“ Initial Intercompany Loan$ shall have the meaning assigned to such tertharCriginal Credit Agreement.

“ Installment Dat€' shall have the meaning assigned to such terneati@ 2.10(a).

“ Intercreditor Agreemeritshall mean an intercreditor agreement enteragimtonnection with a Permitted Receivables
Financing in form and substance reasonably sat@fato the Administrative Agent.

“ Interest Coverage Ratibshall have the meaning assigned to such terneatié 6.11.

“ Interest Election Requestihall mean a request by a Borrower to convedamtinue a Term Borrowing, Revolving
Borrowing or CL Borrowing in accordance with Seat®.07.

“ Interest Expenséshall mean, with respect to any person for anyoge the sum of (a) gross interest expense of such
person for such period on a consolidated basitjdimg (i) the amortization of debt discounts, {fig amortization of all fees (including fees
with respect to Swap Agreements) payable in coimmeatith the incurrence of Indebtedness to theritecluded in interest expense, (iii) t
portion of any payments or accruals with respe@adpital Lease Obligations allocable to interegtemse and (iv) commissions, discounts,
yield and other fees and charges incurred in cdiorewith any Permitted Receivables Financing whach payable to any person other t
Holdings, the Company or a Subsidiary Loan Party @) capitalized interest expense of such persomgl such period. For purposes of the
foregoing, (X) gross interest expense shall berdeted after giving effect to any net payments madeeceived and costs incurred by
Holdings and the Subsidiaries with respect to Sigreements and (y) Interest Expense shall exclaglérderest expense on Indebtedness of
a third party that is not an Affiliate of Holdings any of its Subsidiaries and that is attributableupply or lease arrangements as a result of
consolidation under FIN 46 or attributable to takepay contracts that are accounted for in a masingtar to a capital lease under EITF 81-
in either case so long as the underlying obligationder any such supply or lease arrangement @r@amy such take-or-pay contract are not
treated as Indebtedness as provided in clausd i ®econd sentence of the definition of Indehésd.

“ Interest Payment Dateshall mean (a) with respect to any Eurocurrenogi, the last day of the Interest Period applicable
to the Borrowing of which such Loan is a part andhe case of a Eurocurrency Borrowing with aretast Period of more than three months’
duration, each day that would have been an Int®@gtnent Date had successive Interest Periodsead thonths’ duration been applicable to
such Borrowing and, in addition, the date of arfinescing or conversion of such Borrowing with ora Borrowing of a different Type, (b)
with respect to any ABR Loan, the last day of eeallendar quarter, (c) with respect to any Swingbadlar Loan, the day that such Swing|
Dollar Loan is required to be repaid pursuant
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to Sections 2.09(a) and (d) with respect to anyn8liie Euro Loan, the last day of the Interest&kepplicable to such Swingline Euro Loan
or any day otherwise agreed to by the SwinglineoEuenders.

“ Interest Period shall mean (a) as to any Eurocurrency Borrowthg, period commencing on the date of such Borrowing
or on the last day of the immediately precedingrest Period applicable to such Borrowing, as apple, and ending on the numerically
corresponding day (or, if there is no numericatfyresponding day, on the last day) in the calenuamth that is 1, 2, 3 or 6 months thereafter
(or, in the case of Term Borrowings or Revolvingiliy Borrowings, 9 or 12 months, if at the timéthe relevant Borrowing, all relevant
Lenders make interest periods of such length avaiaas the applicable Borrower may elect, ordate any Eurocurrency Borrowing is
converted to an ABR Borrowing in accordance witlsti®a 2.07 or repaid or prepaid in accordance Bitigtion 2.09, 2.10 or 2.11 and (b) as
to any Swingline Euro Borrowing, the period commniegmn the date of such Borrowing and ending ondiaethat is designated in the notice
delivered pursuant to Section 2.04 with respesutth Swingline Euro Borrowing, which shall not kel than the seventh day thereatfter;
provided, however, that if any Interest Period would end on a ddyeothan a Business Day, such Interest Period bhalktended to the ne
succeeding Business Day unless such next succeBdBigess Day would fall in the next calendar moittwhich case such Interest Period
shall end on the next preceding Business Day.rdsteshall accrue from and including the first dayan Interest Period to but excluding the
last day of such Interest Period.

“1PO " shall mean an initial public offering of the coromstock of Parent, together with an issuance bgrRaf its
convertible preferred stock, for anticipated grnpssceeds of approximately $1.04 billion (plus thee®Allotment Proceeds), all effected or
prior to the Restatement Effective Date.

“ Issuing BanK’ shall mean DBNY and each other Issuing Bank destigd pursuant to Section 2.05(k), in each cags in
capacity as an issuer of Letters of Credit hereyratel its successors in such capacity as provid8ection 2.05(i) and, solely with respec
an Existing Letter of Credit (and any amendmenmteveal or extension thereof in accordance with Agjgeement), the Lender that issued s
Existing Letter of Credit. An Issuing Bank may it discretion, arrange for one or more Letter€addit to be issued by Affiliates of such
Issuing Bank, in which case the term “Issuing Basikéll include any such Affiliate with respect tetters of Credit issued by such Affiliate.

“ Issuing Bank Fee%shall have the meaning assigned to such terneatié 2.12(b).

“ Joint Book Runner shall mean DBSC, Morgan Stanley and Banc of AngeB8ecurities LLC.

“ Joint Lead Arranger$shall mean DBSC and Morgan Stanley.

“ Judgment Currencyshall have the meaning assigned to such terneati@ 9.17(b).
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“ JV Reinvestment shall mean any investment by Company or any Slidnsi in a joint venture to the extent funded with
the proceeds of a reasonably concurrent dividerath@r distribution made by such joint venture.

“ L/C Disbursement shall mean a payment or disbursement made bgsanrig Bank pursuant to a Letter of Credit.

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

“ L/C Participation Feé shall have the meaning assigned such term in@e2t12(b).

“ Lender” shall mean each financial institution listed ath&dule 2.0Dbr party to the Agreement to Amend, as well as any
person that becomes a “Lender” hereunder pursod®gttion 9.04.

“ Lender Defaulf’ shall mean (i) the refusal (which has not bedracted) of a Lender to make available its portbany
Borrowing, to acquire participations in a Swinglin@an pursuant to Section 2.04 or to fund its porvf any unreimbursed payment under
Section 2.05(e), or (ii) a Lender having notifiedairiting the applicable Borrower and/or the Admsiniitive Agent that it does not intend to
comply with its obligations under Section 2.04,2d) 2.06.

“ Letter of Credit’ shall mean any letter of credit (including eactisiing Letter of Credit) issued pursuant to Seto05.
Letters of Credit shall be either CL Letters of dit®r RF Letters of Credit.

“LIBO Rate” shall mean, with respect to any Eurocurrency Baing for any Interest Period, the rate per annum
determined by the Administrative Agent at approxshal1:00 a.m., London time, on the Quotation Baysuch Interest Period by reference
to the applicable Screen Rate, for a period equalith Interest Period; provid#tht, to the extent that an interest rate is no¢rainable
pursuant to the foregoing provisions of this deiim, the “LIBO Rate"shall be the average (rounded upward, if necesgatiie next 1/100 «
1%) of the respective interest rates per annumhathwdeposits in the currency of such Borrowingaifered for such Interest Period to me
banks in the London interbank market by DeutschekB¥G at approximately 11:00 a.m., London time tlom Quotation Day for such Inter
Period.

“ Lien " shall mean, with respect to any asset, (a) anstgage, deed of trust, lien, hypothecation, pledggeumbrance,
charge or security interest in or on such asse{lantthe interest of a vendor or a lessor underamglitional sale agreement, capital lease or
title retention agreement (or any financing leaseing substantially the same economic effect asofitlye foregoing) relating to such asset.

“ Loan Documents shall mean this Agreement, the Letters of Cretlig, Security Documents, the Intercreditor Agreetmen
the Agreement to Amend and any promissory note
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issued under Section 2.09(e), and solely for thpgmes of Section 7.01(c) hereof, the Fee Letter.
“ Loan Participant shall have the meaning assigned to such terneati& 9.04(c).
“ Loan Parties shall mean Holdings, the Company and each Sulsidioan Party.

“ Loans” shall mean the Term Loans, the Revolving Facllibans, the CL Loans and the Swingline Loans (dvad s
include any Replacement Term Loans).

“Local Time” shall mean (a) with respect to a Loan or Borrondegominated in Dollars, New York City time and @i}h
respect to a Loan or Borrowing denominated in Eutosdon time.

“LTIBR " shall mean any interest bearing receivable withadurity which qualifies as long term in accordamgth
Section 8 No. 1 of the German Trade Tax Act.

“LTIBR Co. " shall have the meaning assigned such term in@e6t04(b).

“ Luxco " shall mean BCP Caylux Holdings Luxembourg S.Cacorporate partnership limited by shares (so@gté
commandité par actions) organized under the lasirémbourg.

“ Luxco CPEC” shall mean the convertible preferred equity diedtes issued by Luxco on or prior to the OrigiGébsing
Date.

“ Majority Lenders’ (i) for any Facility other than the B Term Loaadility and Term Loan Facility shall mean, at aimye,
Lenders under such Facility having Loans and un@@@dmitments representing more than 50% of the @uatl Loans outstanding under
such Facility and unused Commitments under suchityaat such time and (ii) for the B Term Loan Hig and Term Loan Facility, (x) if th
reason for determining Majority Lenders is a wajmendment or modification that treats all Ternah® (including, if prior to the DD
Termination Date, C Term Loans that still couldnb&de) the same, Lenders having Term Loans ang/@€lRaraw Commitments
representing more than 50% of all outstanding Teoans and Delayed Draw Commitments and (y) foo#iler determinations, the Majority
Lenders determined pursuant to clause (x) plusyevtihee amendment waiver or modification more adbdlgraffects Dollar Term Loans, Euro
Term Loans or C Term Loans (or Delayed Draw Comraitts), Lenders holding more than 50% of all Dollarm Loans, Euro Term Loans
or C Term Loans (or Delayed Draw Commitments), eesgely.

“ Management Groupmeans the group consisting of the directors, ettee officers and other management personnel of
the Parent, the Company and Holdings, as the cagém on the Restatement Effective Date togetlitbr(d) any new directors whose
election by such boards of directors or whose naition for election by the shareholders of the Patee Company or Holdings, as the case
may be, was approved by a vote of a majority ofdinectors
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of the Parent, the Company or Holdings, as the casebe, then still in office who were either diggs on the Restatement Effective Date or
whose election or nomination was previously so appd and (2) executive officers and other managépensonnel of the Parent, the
Company or Holdings, as the case may be, hirediateawhen the directors on the Restatement Effeddiate together with the directors so
approved constituted a majority of the directorghef Parent, the Company or Holdings, as the casebm.

“

Margin Stock” shall have the meaning assigned to such termeguiation U.

“ Material Adverse Effect shall mean the existence of events, conditiord@rcontingencies that have had or are
reasonably likely to have (a) a materially adveaffect on the business, operations, propertiegtass financial condition of Holdings and
Subsidiaries, taken as a whole, or (b) a materiphirment of the validity or enforceability of, amaterial impairment of the material rights,
remedies or benefits available to the Lenders,Issying Bank, the Administrative Agent or the Ctdlal Agent under, any Loan Document.

“ Material Indebtednessshall mean Indebtedness (other than Loans aneisetf Credit) of any one or more of Holdings
or any Subsidiary in an aggregate principal amexoeeding $40 million.

“ Material Subsidiary shall mean, at any date of determination, anys&lifry (a) whose total assets at the last dahef t
Test Period ending on the last day of the mosteftscal period for which financial statements @deen delivered pursuant to Section 5.04
() or (b) were equal to or greater than 2% ofcthresolidated total assets of Holdings and its clichested subsidiaries at such date or (b)
whose gross revenues for such Test Period werd tgaagreater than 2% of the consolidated gressmues of Holdings and its consolids
subsidiaries for such period, in each case deteurimaccordance with US GAAP or (c) that is a LBanty.

“ Maximum Credit Limit” shall mean, with respect to any Revolving FagiBorrower, an amount that the aggregate
outstanding principal amount (or the Dollar Equérdlthereof if not denominated in Dollars) of itevRlving Facility Loans and Swingline
Loans (if any) plus the maximum stated amounttfer@ollar Equivalent thereof if not denominatediollars) of outstanding RF Letters of
Credit issued for its account may not exceed.

“ Maximum Rate” shall have the meaning assigned to such terneati@ 9.09.

“ Maximum Term Amount shall mean at any time (i) the initial aggregptecipal amount of all Dollar Term Loans then
or theretofore continued or made pursuant to Se@if1(a) and/or 2.01(b) plus (ii) the initial aggate principal amount of all Euro Term
Loans then or theretofore continued pursuant téi@e2.01(a) (i) divided by the Agreed ExchangeeRats (iii) the initial aggregate
principal amount of all Euro Term Loans then onéfiere first made pursuant to Section 2.01(a)dfif)ded by the RED Agreed Exchange
Rate.

“ Moody’'s” shall mean Moody’s Investors Service, Inc.
“ Morgan Stanley shall mean Morgan Stanley Senior Funding, Inc.
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“ Mortgaged Propertie’sshall mean the owned real properties of Loani®adet forth on Schedule 5.24d such additional
real property (if any) encumbered by a Mortgagespant to Section 5.10.

“ Mortgages’ shall mean the mortgages, deeds of trust, assgtsrof leases and rents and other security dodismen
delivered pursuant to Section 5.10 or 5.14, as dextrsupplemented or otherwise modified from tim#rhe, with respect to Mortgaged
Properties each in a form reasonably satisfactotilé Administrative Agent.

“ Multiemployer Plan’ shall mean a multiemployer plan as defined int®ec4001(a)(3) of ERISA to which Holdings, the
Company, the Company, CAC or any ERISA Affiliateéh@r than one considered an ERISA Affiliate onlysuant to subsection (m) or (o) of
Code Section 414) is making or accruing an oblkigato make contributions, or has within any of piheceding six plan years made or
accrued an obligation to make contributions.

“ Net Income” shall mean, with respect to any person, the madrne (loss) of such person, determined in accomdaiith
US GAAP and before any reduction in respect ofgref] stock dividends.

“ Net Proceeds shall mean:

€)) 100% of the cash proceeds actually received by iHgél the Company or any of their Subsidiariesl{iding any
cash payments received by way of deferred paynfgmimcipal pursuant to a note or installment rgabile or purchase price
adjustment receivable or otherwise and includirgualty insurance settlements and condemnation awiod only as and when
received) from any loss, damage, destruction odepmation of, or any sale, transfer or other digjpos(including any sale and
leaseback of assets and any mortgage or leasalgfrmperty) to any person of any asset or as$étsldings or any Subsidiary
(other than those pursuant to Section 6.05(a) fattza clause (iii) thereof to the extent in exoals$65 million in any year), (b), (c),
(e), (0, (@), (), (), (k), () or (0)), net ofiY attorneys’ fees, accountants’ fees, investmamking fees, survey costs, title insurance
premiums, and related search and recording chargesfer taxes, deed or mortgage recording taggsijred debt payments and
required payments of other obligations relatingh applicable asset (other than pursuant hergtarsuant to any Permitted Senior
Subordinated Debt Securities), other customary esggeand brokerage, consultant and other custdieesyactually incurred in
connection therewith, (ii) Taxes or Tax Distriburtopaid or payable as a result thereof and (ifjraepriate amounts set up as a
reserve against liabilities associated with thetssr business so disposed of and retained bsellieg entity after such sale, trans
or other disposition, as reasonably determined blgidgs, including, without limitation, pension anther post-employment benefit
liabilities, liabilities related to environmentalatters, liabilities related to post-closing purahasice adjustments and liabilities
related to any other indemnification obligation@sated with the assets or business so disposguiafided that, upon any
termination of such reserve, all amounts not paitiio connection therewith shall be deemed to bet'®Rroceeds” of such sale,
transfer or other disposition, provid#tht, if no Event of Default exists and Holdingsibkeliver a
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certificate of a Responsible Officer of Holdingsthe Administrative Agent promptly following recéipf any such proceeds setting
forth Holdings’ intention to use any portion of sygroceeds to acquire, maintain, develop, constigtrove, upgrade or repair
assets useful in the business of Holdings and dhsi8iaries, or make investments pursuant to Se&io4(m), in each case within
12 months of such receipt and to the extent nekoess of $110.0 million of Net Proceeds (deterdhimghout giving effect to this
proviso) resulting from the sale, transfer or ottlisposition of an asset or group of related assath portion of such proceeds shall
not constitute Net Proceeds except to the extendmased (or contractually committed to be usath)imwsuch 12month period (an

if contractually committed to be used within suéarfionth period, to the extent not so used withentBmonth period following th
date of receipt of such Net Proceeds), and providedher, that (xX) no proceeds realized in a single tratisaor series of related
transactions shall constitute Net Proceeds unleds groceeds shall exceed $5.0 million and (y) egeds shall constitute Net
Proceeds in any fiscal year until the aggregateuantnof all such proceeds in such fiscal year stvatked $15.0 million,

(b) 100% of the cash proceeds from the incurrenceaissior sale by Holdings or any Subsidiary of amdebtednes
(other than Excluded Indebtedness), net of allgael fees (including investment banking fees),m@sions, costs and other
expenses, in each case incurred in connectionsaith issuance or sale, and

(c) the Equity Percentage of the cash proceeds fronssi@ance or sale by Holdings of any Equity Interésther tha
Excluded Equity Issuances), net of all taxes aed {ecluding investment banking fees), commissionsts and other expenses, in
each case incurred in connection with such issuansale.

For purposes of calculating the amount of Net Redsefees, commissions and other costs and exppasgaile to Holdings or the Company
or any Affiliate of either of them shall be disreded, except for financial advisory fees customartype and amount paid to Blackstone.

“ Non-Consenting Lendershall have the meaning assigned to such terneati@ 2.19(c).

“

Obligations” shall mean all amounts owing to the Administrat&gent or any Lender pursuant to the terms of this
Agreement or any other Loan Document.

“ Offer " shall have the meaning assigned to such terthdrQriginal Credit Agreement.

“ QOriginal Closing Daté shall mean the Closing Date under and as defim¢ke Original Credit Agreement.

“ Original Credit Agreemerit shall have the meaning assigned to such terrhdrfitst recital of this Agreement.
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“ Other Taxes shall mean any and all present or future stamgomumentary taxes or any other excise or profaxsys,
charges or similar levies arising from any paynmaatle hereunder or from the execution, deliveryndoreement of, or otherwise with
respect to, the Loan Documents, and any and allest and penalties related thereto.

“ Qver-Allotment Proceeds shall mean the gross proceeds received by P&antthe exercise of the underwriters’ over-
allotment option in connection with the IPO.

“ Parent” shall mean Celanese Corporation, a Delaware catjom.

“ Parent Company shall mean Parent and any subsidiary of Parexitih100% owned by Parent and which owns directly
or indirectly 100% of the issued and outstandingiggnterests of the Company.

“ Parent Dividend shall mean a dividend or dividends paid by Paterits prelPO stockholders in an amount not to exc
(x) $803,594,144.00 plus (y) all Over-Allotment Beeds.

“ Participant” shall have the meaning assigned to such terneati@ 2.05(d).
“ PBGC” shall mean the Pension Benefit Guaranty Corponateferred to and defined in ERISA.

“ Perfection Certificaté shall mean a certificate in the form of Exhitditd the U.S. Collateral Agreement or any othenfor
approved by the Collateral Agent.

“ Permitted Business Acquisitidnshall mean any acquisition of all or any portimithe assets of, or all the Equity Interests
(other than directorgjualifying shares) in, a Person or division or lagfdusiness of a Person (or any subsequent ineestmade in a Persc
division or line of business previously acquirediRermitted Business Acquisition) if (a) such asitjon was not preceded by, or effected
pursuant to, an unsolicited or hostile offer andiftmediately after giving effect thereto: (i) Bwent of Default shall have occurred and be
continuing or would result therefrom; (ii) all trsactions related thereto shall be consummatedciordance with all material applicable laws;
and (iii) (A) Holdings and the Subsidiaries shadlib compliance, on a Pro Forma Basis after gigffigct to such acquisition or formation,
with the Financial Performance Covenants recompaseak the last day of the most recently endedlfipearter of Holdings and the
Subsidiaries, and Holdings shall have deliveretthéoAdministrative Agent a certificate of a RespblesOfficer of Holdings to such effect,
together with all relevant financial informatiorrfeuch Subsidiary or assets, and (B) any acquire@gwly formed Subsidiary shall not be
liable for any Indebtedness (except for Indebtesipesmitted by Section 6.01).

“ Permitted Business Acquisition Stéfp Period” shall mean any period commencing on the first diayvhich the Total
Leverage Ratio on a Pro Forma Basis is less tt@t8.1.00 and ending on the first day thereaftewhich the Total Leverage Ratio on a
Forma Basis is greater than or equal to 3.00 18.1.0
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“ Permitted Cure Securityshall mean (i) any common equity security of Holgs and/or (ii) any equity security of
Holdings having no mandatory redemption, repurcluaisemilar requirements prior to 91 days after Tleem Loan Maturity Date, and upon
which all dividends or distributions (if any) shak payable solely in additional shares of suclitggecurity.

“ Permitted Holdef" shall mean each of (i) Blackstone, (ii) any otRermitted Investor and (iii) the Management Group,
with respect to not more than 15% of the totalngower of the Equity Interests of Parent.

“ Permitted Investmentsshall mean:

(@) direct obligations of the United States of Americany member of the European Union or any agemerebf or
obligations guaranteed by the United States of Acaesr any member of the European Union or any @gérereof, in each case
with maturities not exceeding two years;

(b) time deposit accounts, certificates of deposit@otey market deposits maturing within 180 days$efdate of
acquisition thereof issued by a bank or trust camgghat is organized under the laws of the UnitedeS of America, any state
thereof or any foreign country recognized by thététhStates of America having capital, surplus andivided profits having a
Dollar Equivalent that is in excess of $500.0 roilliand whose long-term debt, or whose parent hgldimpany’s long-term debt, is
rated A (or such similar equivalent rating or highg at least one nationally recognized statistiatihg organization (as defined in
Rule 436 under the Securities Act);

(©) repurchase obligations with a term of not more th&d days for underlying securities of the typescdéed in
clause (a) above entered into with a bank meetiagjtialifications described in clause (b) above;

(d) commercial paper, maturing not more than one ykar the date of acquisition, issued by a corpora{other tha
an Affiliate of any Borrower) organized and in dgisce under the laws of the United States of Amaesicany foreign country
recognized by the United States of America withting at the time as of which any investment theigimade of P-1 (or higher)
according to Moody’s or A-1 (or higher) accordingS&P;

(e) securities with maturities of two years or lessrirthe date of acquisition issued or fully guaradteg any State,
commonwealth or territory of the United States afigkica, or by any political subdivision or taxingtlaority thereof, and rated at
least A by S&P or A2 by Moody’s;

® shares of mutual funds whose investment guideliessict 95% of such funds’ investments to thosesféng the
provisions of clauses (a) through (e) above;
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(9) money market funds that (i) comply with the crigeseet forth in Rule 2a-7 under the Investment Campgect of
1940, (ii) are rated AAA by S&P and Aaa by Moodgisd (iii) have portfolio assets of at least $5,004illion;

(h) time deposit accounts, certificates of deposit modey market deposits in an aggregate face amatii excess
of 1/2 of 1% of the total assets of the CompanythedSubsidiaries, on a consolidated basis, aseoénd of the Company’s most
recently completed fiscal year; and

() in the case of the Captive Insurance Subsidiarés other investments customarily held by the Gegpinsurance
Subsidiaries in the ordinary course of their bussn@nd consistent with their past practices.

“ Permitted Investot shall mean (x) Blackstone and (y) each other stoethat originally provided a portion of the Hotd
Equity Financing.

“ Permitted Quarterly Dividend Amoufitshall mean for any fiscal quarter an amount equ&5% of the amount specified
below opposite the Total Leverage Ratio that wasffiact on the last day of the last fiscal quaeteding prior to such fiscal quarter:

Total Leverage Ratio Dividend

>=3.00:1.1 $ 50,000,00
< 3.00:1.(

>=2.66:1.( $ 75,000,00
<2.66:1.(

>=2.33:1. $ 100,000,00
<2.33:1.(

>=2.00:1.( $ 125,000,00
< 2.00:1.( $ 150,000,00

“ Permitted Receivables Documeritshall mean all documents and agreements evidgnoétating to or otherwise
governing a Permitted Receivables Financing.

“ Permitted Receivables Financifighall mean one or more transactions pursuantiiclw(i) Receivables Assets or
interests therein are sold to or financed by onmare Special Purpose Receivables Subsidiariegjiijusdch Special Purpose Receivables
Subsidiaries finance their acquisition of such Resdgles Assets or interests therein, or the finggthereof, by selling or borrowing against
such Receivables Assets; providhdt (A) recourse to Holdings or any Subsidianhéotthan Special Purpose Receivables Subsidianies)
connection with such transactions shall be limitethe extent customary for similar transactionthimapplicable jurisdictions (including, to
the extent applicable, in a manner consistent thighdelivery of a “true sale”/"absolute transfepgimion with respect to any transfer by
Holdings or
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any Subsidiary (other than a Special Purpose Rabkig Subsidiary) and purchase price percentageg asonably satisfactory to the
Administrative Agent) and (B) the aggregate Redaes Net Investment since the Original Closing Bdttall not exceed $200.0 million at
any time.

“ Permitted Refinancing Indebtednésshall mean any Indebtedness issued in exchangerfthe net proceeds of which are
used to extend, refinance, renew, replace, defmasfund (collectively, to “ Refinanc®, the Indebtedness being Refinanced (or previous
refinancings thereof constituting Permitted Refiriag Indebtedness); providéliat (a) the principal amount (or accreted valtiapplicable)
of such Permitted Refinancing Indebtedness doeextamed the principal amount (or accreted valuagpjifiicable) of the Indebtedness so
Refinanced (plus unpaid accrued interest and pranti@reon), (b) the average life to maturity oftfs@ermitted Refinancing Indebtedness is
greater than or equal to that of the IndebtednesmtRefinanced, (c) if the Indebtedness beingrRRefted is subordinated in right of payment
to the Obligations under this Agreement, such Pi#ethRefinancing Indebtedness shall be subordinateght of payment to such
Obligations on terms at least as favorable to theders as those contained in the documentatiorrigiogethe Indebtedness being Refinan
(d) no Permitted Refinancing Indebtedness shalk ltifferent obligors, or greater guarantees or sgcthan the Indebtedness being
Refinanced and (e) if the Indebtedness being Redimé is secured by any collateral (whether equadty ratably with, or junior to, the
Secured Parties or otherwise), such Permitted BReding Indebtedness may be secured by such calléitecluding, in respect of working
capital facilities of Foreign Subsidiaries othemvgermitted under this Agreement only, any colktpursuant to after-acquired property
clauses to the extent any such collateral sectiethtiebtedness being Refinanced) on terms nddesgable to the Secured Parties than
those contained in the documentation governindrttiebtedness being Refinanced.

“ Permitted Senior Subordinated Debt Securitishall mean (x) Senior Subordinated Notes andifygecured senior
subordinated notes issued by the Company (i) timestef which (1) do not provide for any scheduledayment, mandatory redemption or
sinking fund obligation prior to the date on whitle final maturity of the Senior Subordinated Naiesurs (as in effect on the Restatement
Effective Date) and (2) provide for subordinatiortiie Obligations under the Loan Documents to suhistly the same extent as the Senior
Subordinated Note Indenture, (ii) the covenanteneyof default, guarantees and other terms oftwfuther than interest rate and redemption
premiums), taken as a whole, are not more resteitti Holdings and the Subsidiaries than thoshérSenior Subordinated Notes and (iii) as
to which no Subsidiary or parent company of the @any is an obligor that is not an obligor under$femior Subordinated Notes.

“ Person” shall mean any natural person, corporation, busitrast, joint venture, association, company, asinip, limite
liability company or government, individual or fdgntrusts, or any agency or political subdivisitweteof.

“Plan” shall mean any employee pension benefit plan (dtfzar a Multiemployer Plan) subject to the provisiof Title IV
of ERISA or Section 412 of the Code and in respégthich Holdings, the Company, any Subsidiary I(iding the Company) or any ERISA
Affiliate
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is (or, if such plan were terminated, would undecti®n 4069 of ERISA be deemed to be) an “emplogsrtefined in Section 3(5) of ERIS

“ Pledged Collaterdl shall have the meaning assigned to such terdnkS. Collateral Agreement, the Bidco Pledge (if
executed), each Alternate Pledge Agreement andeaelign Pledge Agreement, as applicable.

“ Presumed Tax Rateshall mean the highest effective marginal stauttiombined U.S. federal, state and local incorme ta
rate prescribed for an individual residing in Newarl City (taking into account (i) the deductibilibf state and local income taxes for U.S.
federal income tax purposes, assuming the limitadfoSection 68(a)(2) of the Code applies and takiho account any impact of the Code,
and (ii) the character (long-term or short-termidmain, dividend income or other ordinary incgroéthe applicable income).

“

Primary obligor” shall have the meaning given such term in thénitedn of the term “Guarantee.”

“ Prime Rate’ shall mean the rate of interest per annum annetifiom time to time by DBNY as its prime rate ffeet at
its principal office in New York City; each changethe Prime Rate shall be effective on the dath shhange is publicly announced as being
effective.

“ Pro Forma Basi$ shall mean, as to any person, for any eventsasribed in clauses (i) and (ii) below that occur
subsequent to the commencement of a period forhthie financial effect of such events is being @lalied, and giving effect to the events
for which such calculation is being made, suchudatoon as will give pro formaffect to such events as if such events occurrati®first
day of the four consecutive fiscal quarter perindesl on or before the occurrence of such event' (eference Periot):

0] in making any determination of EBITDA, pro forre#fect shall be given to any Asset Disposition tmdny Asse
Acquisition (or any similar transaction or transaies that require a waiver or consent of the Reglirenders pursuant to
Section 6.04 or 6.05), in each case that occurneidglthe Reference Period (or, in the case ofrdetations made pursuant to the
definition of the term “Asset Acquisition,” occung during the Reference Period or thereafter araitih and including the date
upon which the respective Asset Acquisition is eonsiated); and

(i) in making any determination on a Pro Forma Bagjsal{ Indebtedness (including Indebtedness inclaie
assumed and for which the financial effect is baalgulated, whether incurred under this Agreenoemtherwise, but excluding
normal fluctuations in revolving Indebtedness imedrfor working capital purposes and amounts ountktey under any Permitted
Receivables Financing, in each case not to finangeacquisition) incurred or permanently repaidmythe Reference Period (or, in
the case of determinations made pursuant to theitil@h of the term “Asset Acquisition,” occurrinduring the Reference Period or
thereafter and through and including the date wploich the respective Asset Acquisition is consunetdpshall be deemed to have
been
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incurred or repaid at the beginning of such pednd (y) Interest Expense of such person attribatabinterest on any Indebtedness,
for which pro formeeffect is being given as provided in preceding sta(x), bearing floating interest rates shall begoted on gro
formabasis as if the rates that would have been in eff@dng the period for which pro fornedfect is being given had been actually
in effect during such periods.

Pro formacalculations made pursuant to the definition oftéren “Pro Forma Basis” shall be determined in gfaith by a
Responsible Officer of the Company and (x) for fisgal period ending on or prior to the first areisary of an Asset Acquisition or Asset
Disposition (or any similar transaction or trangats that require a waiver or consent of the Reglirenders pursuant to Section 6.04 or
6.05), may include adjustments to reflect operatingense reductions and other operating improvesr@ragynergies reasonably expected to
result from such Asset Acquisition, Asset Dispasitor other similar transaction, to the extent thatCompany delivers to the Administrai
Agent (i) a certificate of a Financial Officer ¢fe Company setting forth such operating expensgctiehs and other operating improvements
or synergies and (ii) information and calculatisapporting in reasonable detail such estimatedatipgrexpense reductions and other
operating improvements or synergies, and (y) fgrfeatal period ending prior to the first annivassaf the Closing Date, primrmaeffect
shall be given to the Transaction in determinindHBA so long as the required certifications desedlin preceding clause (x) are
specifically included in reasonable detail in tegpective officer's certificate and related infotima and calculations.

“ Projections’ shall mean the projections of Holdings and théssdiaries included in the RED Information Memoramnd
and any other projections and any forward-lookitagesnents (including statements with respect tkéddousiness) of such entities furnished
to the Lenders or the Administrative Agent in cortion with the events described in clause (ii)raf tefinition of Transaction by or on bel
of Holdings, the Company or any of the Subsidiapigsr to the Restatement Effective Date.

“ Quotation Day’ shall mean, with respect to any Eurocurrency Baing or Swingline Euro Borrowing and any Interest
Period, the day on which it is market practicehia televant interbank market for prime banks t@gjuotations for deposits in the currenc'
such Borrowing for delivery on the first day of suaterest Period. If such quotations would nofynbé given by prime banks on more than
one day, the Quotation Day will be the last of sdafs.

“ Receivables Assetsshall mean accounts receivable (including anlglif exchange) and related assets and property fro
time to time originated, acquired or otherwise owbg Holdings or any Subsidiary.

“ Receivables Net Investmehshall mean the aggregate cash amount paid blettters or purchasers under any Permitted
Receivables Financing in connection with their pase of, or the making of loans secured by, RebkagaAssets or interests therein, as the
same may be reduced from time to time by collestiwith respect to such Receivables Assets or otherw accordance with the terms of
Permitted Receivables Documents; providadwever, that if all or any part of such Receivables Nstelstment shall have been reduced by
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application of any distribution and thereafter sdidtribution is rescinded or must otherwise benred for any reason, such Receivables Net
Investment shall be increased by the amount of disthibution, all as though such distribution hedd been made.

“ RED Agreed Exchange Rateshall mean 1.2944.

“ RED Information Memorandurfishall mean the Confidential Information Memorandto be provided to prospective
Lenders in connection with the Agreement to Amexsdmodified or supplemented.

“ Reduction Period shall mean any fiscal quarter if the Total LevggdRatio on the last day of the immediately preugdi
fiscal quarter was less than 2.75 to 1.00, but tmiye extent that the Company shall have deld/ésehe Administrative Agent within 45
days after such last day a certificate of a Firarofficer of the Company setting forth computation reasonable detail satisfactory to the
Administrative Agent showing that the Total Levezdgatio was less than 2.75 to 1.00 on such last day

“ Reference Periotishall have the meaning assigned to such terrhdrdefinition of the term “Pro Forma Basis.”

“ Refinance’ shall have the meaning assigned to such terrardefinition of the term “Permitted Refinancing
Indebtedness,” and_* Refinancédhall have a meaning correlative thereto.

“ Refinanced Term Loansshall have the meaning assigned to such terneati@ 9.08(e).
“ Refinancing” shall mean a refinancing of indebtedness for dwwed money of the Company and its subsidiaries
outstanding on the Closing Date.

“ Register” shall have the meaning assigned to such terneati@ 9.04(b).
“ Regulation U’ shall mean Regulation U of the Board as from timé&ime in effect and all official rulings and
interpretations thereunder or thereof.

“ Regulation X" shall mean Regulation X of the Board as from tiimé¢ime in effect and all official rulings and
interpretations thereunder or thereof.

“ Related Parties shall mean, with respect to any specified persoich person’s Affiliates and the respective doext
officers, employees, agents and advisors of sudopeand such person’s Affiliates.

“ Releasé shall mean any spilling, leaking, seepage, pumpiogring, emitting, emptying, discharging, injegtirescaping
leaching, dumping, disposing, depositing, emanatingnigrating in, into, onto or through the Enviroant.
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“ 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 to Isase, determined with a discount rate equaln@ket rate of interest for such lease
reasonably determined at the time such lease wiaseeninto.

“ Replacement Term Loarishall have the meaning assigned to such terneati@ 9.08(e).

“ Reportable Event shall mean any reportable event as defined ini@ed043(c) of ERISA or the regulations issued
thereunder, other than those events as to whicBGkaay notice period referred to in Section 4048{cERISA has been waived, with respect
to a Plan (other than a Plan maintained by an ERASiiate that is considered an ERISA Affiliate lgrpursuant to subsection (m) or (0) of
Section 414 of the Code).

“ Request to Issutshall have the meaning assigned to such terneati@ 2.05(b).

“ Required Lenders shall mean, at any time, Lenders having (a) Teoan Exposures, (b) Revolving Facility Credit
Exposures, (c) Available Revolving Unused Committadii prior to the termination thereof) and (d)e@it-Linked Commitments (or after
the termination thereof, CL Percentages of the €hdsure) that taken together, represent more thén & the sum of (w) all Term Loan
Exposures, (x) all Revolving Facility Credit Exposs, (y) the total Available Revolving Unused Cormants (if prior to the termination
thereof) and (z) the Total Credit-Linked Commitméattafter the termination thereof, the CL Expo3watesuch time. The Term Loan
Exposure, Revolving Facility Credit Exposure, Aable Revolving Unused Commitment and Credit-LinKammmitment of any Defaulting
Lender shall be disregarded in determining Requiextiers at any time.

“ Required Percentadeshall mean, with respect to an Excess Cash FleroB, (i) 75% or (ii) 50% for any Excess Cash
Flow Period ending on or after December 31, 200he Total Leverage Ratio at the end of such Ex¢ssh Flow Period was less than 3.00
to 1.00.

“ Reserve Account shall have the meaning assigned to such terneatié 10.02(a).
“ Reset Daté shall have the meaning assigned to such terneatié 1.03(a).

“ Responsible Officet of any person shall mean any executive officeFimancial Officer of such person and any other
officer or similar official thereof responsible ftre administration of the obligations of such pers respect of this Agreement.

“ Restatement Effective Dateshall be the Restatement Effective Date underandefined in the Agreement to Amend.

“ Restructuring Daté shall have the meaning assigned such term i®tfiginal Credit Agreement.
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“ Revolving Availability Period’ shall mean the period from and including the Resshent Effective Date to but excluding
the earlier of the Revolving Facility Maturity Daaed in the case of each of the Revolving Fadildgns, Revolving Facility Borrowings,
Swingline Dollar Loans, Swingline Dollar Borrowingswingline Euro Loans and Swingline Euro Borroveiraind RF Letters of Credit, the
date of termination of the Revolving Facility Contimeénts.

“ Revolving Borrower Agreemeritshall mean a Subsidiary Borrower Agreement suttigthy in the form of Exhibit G1.

“ Revolving Borrower Terminatiof shall mean a Subsidiary Borrower Termination sabgally in the form of Exhibit ©

2.

“ Revolving Borrowers' shall mean (x) CAC and the Company (each of wisicall have a Maximum Credit Limit at any
time equal to the Dollar Equivalent of the aggredaévolving Facility Commitments at such time) éydfrom the date of the execution and
delivery to the Administrative Agent by it of a Réving Borrower Agreement to but not including thete of the execution and delivery to
the Administrative Agent by it of a Revolving Bower Termination, each Subsidiary of the Companygieded as a Revolving Borrower by
the Company pursuant to Section 2.20.

“ Revolving Facility” shall mean the Revolving Facility Commitments dhe extensions of credit made hereunder by the
Revolving Facility Lenders.

“ Revolving Facility Borrowing' shall mean a Borrowing comprised of Revolving ififgcLoans.

“ Revolving Facility Commitment shall mean, with respect to each Revolving Faclliender, the commitment of such
Revolving Facility Lender to make Revolving Fagilitoans pursuant to Section 2.01, expressed amanra representing the maximum
aggregate permitted amount of such Revolving Rgdiknder’s Revolving Facility Credit Exposure haméer, as such commitment may be
(a) reduced from time to time pursuant to Secti®8 2nd (b) reduced or increased from time to fesuant to assignments by or to such
Lender under Section 9.04. The aggregate amouhedRevolving Facility Commitments on the RestaetrEffective Date is $600.0
million.

“ Revolving Facility Credit Exposuréshall mean, at any time, the sum of (a) the agape principal amount of the
Revolving Facility Loans denominated in Dollarsstahding at such time, (b) the Dollar Equivalenthaf aggregate principal amount of the
Revolving Facility Loans denominated in Euros aansling at such time, (c) the Swingline Dollar Exjresat such time, (d) the Swingline
Euro Exposure at such time and (e) the RevolvirigyExposure at such time. The Revolving Facilitedr Exposure of any Revolving
Facility Lender at any time shall be the sum oftf&) aggregate principal amount of such RevolviagilEy Lender’s Revolving Facility
Loans denominated in Dollars outstanding at sunk t{b) the Dollar Equivalent of the aggregate @@al amount of Revolving Facility
Lender’s Revolving Facility Loans denominated irr@ioutstanding at such time and (c) such Revolkiaglity Lender’s
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Revolving Facility Percentage of the Swingline BolExposure, Swingline Euro Exposure and RevollitigyExposure at such time.

“ Revolving Facility Lendef shall mean a Lender with a Revolving Facility Qoitment or with outstanding Revolving
Facility Loans.

“ Revolving Facility Loart’ shall mean a Loan made by a Revolving Facilitpder pursuant to Section 2.01(b). Each
Revolving Facility Loan denominated in Dollars dlid a Eurocurrency Loan or an ABR Loan, and eagoRing Facility Loan
denominated in Euros shall be a Eurocurrency Loan.

“ Revolving Facility Maturity Date shall mean the fifth anniversary of the Origit@ibsing Date.

“ Revolving Facility Percentageshall mean, with respect to any Revolving Fagiliender, the percentage of the total
Revolving Facility Commitments represented by suehder’s Revolving Facility Commitment. If the Reving Facility Commitments have
terminated or expired, the Revolving Facility Pettegies shall be determined based upon the Revdhanijty Commitments most recently
in effect, giving effect to any assignments pursuarsection 9.04.

“ Revolving L/C Exposuré shall mean at any time the sum of (a) the aggeegadrawn amount of all RF Letters of Credit
denominated in Dollars outstanding at such timgthe Dollar Equivalent of the aggregate undrawmmamt of all RF Letters of Credit
denominated in Euros outstanding at such timehépaggregate principal amount of all Dollar L/GRirsements made in respect of RF
Letters of Credit that have not yet been reimbuegesiich time and (d) the Dollar Equivalent of élggregate principal amount of Euro L/C
Disbursements made in respect of RF Letters ofiCtleat have not yet been reimbursed at such tifrtee Revolving L/C Exposure of any
Revolving Facility Lender at any time shall meanRtevolving Facility Percentage of the aggregateoRng L/C Exposure at such time.

“ RE Commitment Feé shall have the meaning assigned to such terneati& 2.12(a).

“ RE Letter of Credit’ shall mean each Letter of Credit designated abk pursuant to Schedule 2.05@)the relevant
Request to Issue (although any RF Letter of Ciiadtilly designated as such shall cease to carnstén RF Letter of Credit upon its re-
designation as a CL Letter of Credit pursuant tctiSe 2.05(b)).



“ RE Reserve Accouritshall have the meaning assigned to such terneati@ 10.02(a).

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

“ Sale and LeasBack Transactiofi shall have the meaning assigned to such terneati& 6.03.
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“ Screen Raté shall mean:
€)) for Loans denominated in Dollars, the British Baisk&ssociation Interest Settlement Rate; and

(b) for Loans denominated in Euros, the percentagepett@annum determined by the Banking Federatighef
European Union

for the applicable Interest Period displayed onapgropriate page of the Telerate screen selegtétebAdministrative Agent. If the relevant
page is replaced or the service ceases to be bleqithe Administrative Agent (after consultatioitwthe Company and the Lenders) may
specify another page or service displaying the gmaite rate.

“ SEC” shall mean the Securities and Exchange Commissi@my successor thereto.

“ Secured Partiesshall mean the “Secured Parties” as defined énutbS. Collateral Agreement.

“ Securities Act’ shall mean the Securities Act of 1933, as amended

“ Security Documents shall mean, at any time, each of the Mortgades 4.S. Collateral Agreement and all Supplements
thereto, the Holdings Agreement, the Bidco Pledigieein in effect, any Foreign Pledge Agreement thegffect, any Alternate Pledge

Agreement then in effect, and each of the secagtgements, mortgages and other instruments angndmts executed and delivered
pursuant to any of the foregoing or pursuant tdiSed.10.

“ Senior Discount Clawbackshall mean the redemption of 35% of the outstagdtirincipal amount of the Senior Discount
Notes by a payment of principal and premium totplpproximately $207 millior

“ Senior Discount Notesshall mean the (i) U.S. Dollaslenominated 10% Series A Senior Discount Notes2@dd and (ii)
Euro-denominated 10-1/2% Series B Senior Discowtedldue 2014, in each case issued by Topco arsiaChyS Sub 3 Corp.

“ Senior Subordinated Clawbatlshall mean the redemption of 35% of the outstaggirincipal amount of the Senior
Subordinated Notes for a payment of principal amhpum equal to approximately $566 million.

“ Senior Subordinated Note Indentirehall mean the Indenture dated as of June 8, 20@h@ the Company and The B:
of New York, a New York banking corporation, asstee, governing the Senior Subordinated Notes.

“ Senior Subordinated Notéshall mean the (i) U.S. Dollar-denominated 9-5/8%nior Subordinated Notes due 2014 and
(il) Euro-denominated 10-3/8% Senior Subordinatede due 2014, in each case issued by the Company.
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“ Special Purpose Receivables Subsidiashall mean a direct or indirect Subsidiary of @empany established in
connection with a Permitted Receivables Finanaimghe acquisition of Receivables Assets or interbgerein, and which is organized in a
manner intended to reduce the likelihood that itilddoe substantively consolidated with Holdingsoy of the Subsidiaries (other than
Special Purpose Receivables Subsidiaries) in thaté¥oldings or any such Subsidiary becomes subjegtproceeding under the U.S.
Bankruptcy Code (or other insolvency law).

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

“ SqueezeDut” shall mean the procedures set out in sections 885eq.of the German Stock Corporation Act in respect of
the acquisition of the shares of the Company byx®&id

“ Statutory Reservesshall mean, with respect to any currency, angmes, liquid asset or similar requirements esthblis
by any Governmental Authority of the United Stadég&merica or of the jurisdiction of such currermyany jurisdiction in which Loans in
such currency are made to which banks in suchdiiatisn are subject for any category of depositBadnilities customarily used to fund loans
in such currency or by reference to which interatts applicable to Loans in such currency arerahited.

“ Subordinated Intercompany Débshall have the meaning assigned to such terneati& 6.01(e).

“ subsidiary” shall mean, with respect to any person (herdiarred to as the “ parefit, any corporation, partnership,
association or other business entity of which s@earor other ownership interests representingentioan 50% of the equity or more than £
of the ordinary voting power or more than 50% & general partnership interests are, at the tirgelatermination is being made, directly or
indirectly, owned, Controlled, or held (or thatas the time any determination is made, otherwigst@lled) by the parent or one or more
subsidiaries of the parent or by the parent andoomeore subsidiaries of the parent, provided Bsaéch GmbH & Co. KG and Estech
Managing GmbH shall not constitute subsidiaries.

“ Subsidiary” shall mean, unless the context otherwise requaesibsidiary of Holdings.

“ Subsidiary Borrowef shall mean CAC, Bidco if the DD Borrower and eather Subsidiary that is a Subsidiary
Revolving Borrower.

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

“ Subsidiary Revolving Borrowérshall have the meaning assigned to that terrhénintroductory paragraph of this

Agreement.
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“ Supplement shall have the meaning assigned to that terrhénd.S. Collateral Agreement.

“ Swap Agreement shall mean any agreement with respect to any sWeaward, future or derivative transaction or opti
or similar agreement involving, or settled by refere to, one or more rates, currencies, commogdéepsty or debt instruments or securities,
or economic, financial or pricing indices or measuof economic, financial or pricing risk or valueany similar transaction or any
combination of these transactions, provitleat no phantom stock or similar plan providing iayments only on account of services provided
by current or former directors, officers, employeegonsultants of Holdings or any of its Subsidigushall be a Swap Agreement.

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

“ Swingline Borrowing Requestshall mean a request substantially in the fornExihibit C.

“ Swingline Dollar Borrowing’ shall mean a Borrowing comprised of Swingline RolLoans.

“ Swingline Dollar Commitment shall mean, with respect to each Swingline Ddllander, the commitment of such
Swingline Dollar Lender to make Swingline Dollardres pursuant to Section 2.04. The amount of eaghgBne Dollar Lender’s Swingline
Dollar Commitment on the Restatement Effective Datset forth on Schedule 2.84 the same may be modified at the request of the
Company with the consent of any Revolving Facilignder being added as a Swingline Dollar LenderthadAdministrative Agent. The
aggregate amount of the Swingline Dollar Commitraamt the Restatement Effective Date is $75.0 millio

“ Swingline Dollar Exposuré shall mean at any time the aggregate principadam of all outstanding Swingline Dollar
Borrowings at such time. The Swingline Dollar Egpre of any Revolving Facility Lender at any tinmalémean its Revolving Facility
Percentage of the aggregate Swingline Dollar Exmoatisuch time.

“ Swingline Dollar Lendef shall mean a Lender with a Swingline Dollar Cortmént or outstanding Swingline Dollar

Loans.

“ Swingline Dollar Loans shall mean the swingline loans denominated inl@sland made pursuant to Section 2.04.

“ Swingline Euro Borrowind shall mean a Borrowing comprised of Swingline &uoans.

“ Swingline Euro Commitmerit shall mean, with respect to each Swingline Euradieenthe commitment of such Swingl
Euro Lender to make Swingline Euro Loans pursuai@ection 2.04. The amount of each Swingline Ewereder’'s Swingline Euro
Commitment on
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the Restatement Effective Date is set forth on 8glee2.04as the same may be modified at the request of thep@ny with the consent of
any Revolving Facility Lender being added as a §lne Euro Lender and the Administrative Agent.eTaggregate amount of the Swing|
Euro Commitments on the Restatement Effective Ba€&5.0 million.

“ Swingline Euro Exposuréshall mean at any time the Dollar Equivalenttod iggregate principal amount of all
outstanding Swingline Euro Loans at such time. $twngline Euro Exposure of any Revolving Facilignder at any time shall mean its
Revolving Facility Percentage of the aggregate §line Euro Exposure at such time.

“ Swingline Euro Lendet shall mean a Lender with a Swingline Euro Comneitrinor outstanding Swingline Euro Loans.

“ Swingline Euro Loan$ shall mean the swingline loans denominated ino§w@nd made to a Foreign Subsidiary Borrower
pursuant to Section 2.04.

“ Swingline Exposuré shall mean at any time the sum of the Swingliradl& Exposure and the Swingline Euro Exposure.

“ Swingline Lender’ shall mean (i) the Swingline Dollar Lenders, reir respective capacities as Lenders of Swingline
Dollar Loans, and (ii) the Swingline Euro Lendénstheir respective capacities as Lenders of SwiegEuro Loans.

“ Swingline Loans’ shall mean the Swingline Dollar Loans and ther@iine Euro Loans.

“ Syndication Agent shall have the meaning assigned to such terrhdnrttroductory paragraph of this Agreement.

“ Tax Distribution” shall mean any distribution described in Sectdd6(f).

“ Taxes” shall mean any and all present or future tax@sgk, imposts, duties (including stamp dutiesjludéions, charges
(including advaloremcharges) or withholdings imposed by any Governmekishority and any and all interest and penaltiglated thereto.

“ Term Availability Period” shall mean the period from and including the Restant Effective Date until 5 p.m. New Yc
City time on the DD Termination Date.

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

“ Term C Repaymerit shall mean the repayment in full on the Restaterffettive Date of the Term Loan C Financing
defined in the Original Credit Agreement).

“ Term Lender’ shall mean a Lender with a Delayed Draw Committarwith outstanding Term Loans.
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“ Term Loan” shall mean each B Term Loan and C Term Loan.hHarm Loan shall be a Eurocurrency Loan or an ABR
Loan. Any Term Loan that is repaid may not be redeed.

“ Term Loan Exposuréshall mean, at any time, the sum of (a) the agage principal amount of the Dollar Term Loans
outstanding at such time, (b) the Dollar Equivalgithe aggregate principal amount of the Euro Teaans outstanding at such time and (c)
the aggregate Delayed Draw Commitments outstaratisgch time. The Term Loan Exposure of any Leatlany time shall be the sum of
(a) the aggregate principal amount of such Lend2okar Term Loans outstanding at such time, (le) Bollar Equivalent of the aggregate
principal amount of such Lender’s Euro Term Loantstanding at such time and (c) such Lender’s Reldyraw Commitment at such time.

“ Term Loan Facility” shall first come into existence on the DD Terntioa Date if, and only if, the Company is the DD
Borrower and shall mean the Term Loans made oiraoed hereunder on or after the Restatement Effe@ate.

“ Term Loan Maturity Daté shall mean the date which is the seventh anndwgrsf the Original Closing Date.

“ Test Period’ shall mean, on any date of determination, théggeof four consecutive fiscal quarters of Holdinlgsn most
recently ended (taken as one accounting period).

“ TL Borrower Pro Rata Basisshall mean at any time, as between the Term Loaresl by the Company and Bidco,
respectively, (x) the portion of the Maximum TerrmAunt then owed by the Company to (y) the portibthe Maximum Term Amount then
owed by Bidco.

“ TL Commitment Feé& shall have the meaning assigned to such terneati& 2.12(c).

“ TL Repayment Ratid shall mean at any time the ratio of (A) the amoequal to (x) the aggregate principal amount of
Dollar Term Loans (less, if prior to the DD Terniiioa Date, (i) for purposes of Section 2.10(a) dlygregate principal amount of Dollar
Term Loans made (as opposed to continued) on teaRenent Effective Date and C Term Loans andd(iipurposes of Section 2.10(c) the
aggregate principal amount of C Term Loans) thastanding times (I) for all Dollar Term Loans conteéd on the Restatement Effective
Date, the Agreed Exchange Rate or (ll) for all otbellar Term Loans, the RED Agreed Exchange Rai@) the aggregate principal amount
of Euro Term Loans (less, if prior to the DD Teration Date, for purposes of Section 2.10(c) theeggte principal amount of Euro Term
Loans made (as opposed to continued) on the Restateéffective Date) then outstanding.

“Topco” shall mean Crystal US Holdings 3 L.L.C., a Delagvimited liability company.
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“ Total CreditLinked Commitment shall mean, at any time, the sum of the Creditkeid Commitments of each of the
Lenders at such time, which on the RestatementiffeDate shall equal $227,855,625.

“ Total Leverage Rati® shall mean, on any date, the ratio of (a) Comsdéd Net Debt as of such date to (b) EBITDA for
the period of four consecutive fiscal quarters ofdihgs most recently ended as of such date, &droéned on a consolidated basis in
accordance with US GAAP; providéidat any Asset Disposition or any Asset Acquisijonany similar transaction or transactions that
require a waiver or consent by the Required Lengdersuant to Section 6.04 or 6.05) or incurrenceepayment of Indebtedness (excluding
normal fluctuations in revolving Indebtedness imedrfor working capital purposes) has occurredrdytie relevant Test Period, EBITDA
shall be determined for the respective Test Pariod Pro Forma Basis for such occurrences.

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

“ Transaction’ shall mean (i) all the transactions included witthe defined term “Transaction” in the Originaiedit
Agreement plus (ii) the Transaction as definechenAgreement to Amend (which term includes (a)ctvesummation of the IPO; (b) the
execution and delivery of the amended or amendddestated Loan Documents on the Restatement Efddate and the initial borrowings
under Section 2.01(a) hereof; (c) the Senior Subatdd Clawback; (d) the Senior Discount Clawbdekthe Term C Repayment; (f) the
Company Dividend; (g) the Parent Dividend; andtfig) payment of all fees and expenses to be paat prior to the Restatement Effective
Date and owing in connection with the foregoing.

“ Transaction Costsshall mean the out-of-pocket costs and expenmsastied by Holdings or any Subsidiary in connection
with the Transaction, the financing of the Transacand any refinancing of such financing (inclugifees paid to the Lenders and fees and
expenses of the Permitted Investors and their adamsl advisors).

“Type”, when used in respect of any Loan or Borrowirwlkrefer to the Rate by reference to which indeon such Loan
or on the Loans comprising such Borrowing is deteeah. For purposes hereof, the term “ Ratball include the Adjusted LIBO Rate and
the Alternate Base Rate, provided that Dollar Teoans and Euro Term Loans shall be of a differgmer

“U.S. Bankruptcy Codé shall mean Title 11 of the United States Codearagnded, or any similar federal or state law for
the relief of debtors.

“ U.S. Collateral Agreemeritshall mean the Guarantee and Collateral Agreenasnamended, supplemented or otherwise
modified from time to time, among the Company, &warantor Subsidiaries and the Collateral Agehénform delivered on the Original
Closing Date (and as supplemented on the Restmgtate and as amended by Amendment No. 1 thefigoted in connection with the
Agreement to Amend).
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“US GAAP” shall mean generally accepted accounting principle$fect from time to time in the United Statapplied ol
a consistent basis, subject to the provisions ofi@®1.02.

“ Vinamul Acquisition” shall mean the acquisition of Vinamul Polymehe North American and European emulsion
polymers business of National Starch and Chemiocahiany, a subsidiary of Imperial Chemicals IndestiLC, for $208 million.

“ Wholly Owned Subsidiary of any person shall mean a subsidiary of suckgerall of the Equity Interests of which
(other than directors’ qualifying shares or nomineether similar shares required pursuant to apple law) are owned by such person or
another Wholly Owned Subsidiary of such personvigiedthat CAG and its Wholly Owned Subsidiaries shalbo after the Original
Closing Date constitute Wholly Owned Subsidiariethe Company.

“ Withdrawal Liability ” shall mean liability to a Multiemployer Plan asesult of a complete or partial withdrawal from
such Multiemployer Plan, as such terms are defindthrt | of Subtitle E of Title IV of ERISA.

“ Working Capital” shall mean, with respect to Holdings and the Riiages on a consolidated basis at any date of
determination, Current Assets at such date of détetion minus Current Liabilities at such datadefermination; providethat, for purposes
of calculating Excess Cash Flow, increases or dseein Working Capital shall be calculated withegjard to any changes in Current As
or Current Liabilities as a result of (a) any rasléication in accordance with US GAAP of assethkatnilities, as applicable, between current
and noncurrent or (b) the effects of purchase auoog

SECTION 1.02 _Terms GenerallyThe definitions set forth or referred to in Sectl.01 shall apply equally to both the
singular and plural forms of the terms defined. Viheer the context may require, any pronoun shelude the corresponding masculine,
feminine and neuter forms. The words “includericludes” and “including” shall be deemed to beda#d by the phrase “without
limitation.” All references herein to Articles, &®ns, Exhibits and Schedules shall be deemedemrdes to Articles and Sections of, and
Exhibits and Schedules to, this Agreement unlesgtimtext shall otherwise require. Except as atiserexpressly provided herein, any
reference in this Agreement to any Loan Documeall shiean such document as amended, restated, sugqutied or otherwise modified from
time to time. Except as otherwise expressly predillerein, all terms of an accounting or finano&ture shall be construed in accordance
with US GAAP, as in effect from time to time; prdedthat, if Holdings notifies the Administrative Agetfiat Holdings requests an
amendment to any provision hereof to eliminateetffiect of any change occurring after the Restateémaéactive Date in US GAAP or in the
application thereof on the operation of such priovigor if the Administrative Agent naotifies Holdis that the Required Lenders request an
amendment to any provision hereof for such purpasgpardless of whether any such notice is givdarbeor after such change in US GAAP
or in the application thereof, then such provisiball be interpreted on the basis of US GAAP affict and applied immediately before s
change shall have become effective until such adati@ll have been withdrawn or such provision areéal
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accordance herewith. For the purposes of detengnicdmpliance with Section 6.01 through Sectioi 6vith respect to any amount in a
currency other than Dollars, amounts shall be deeimequal the Dollar Equivalent thereof determinsihg the Exchange Rate calculated as
of the Business Day on which such amounts wereiiadwor expended, as applicable. In additionpfmposes of this Agreement, inventory
will be deemed to be accounted for on a “firstinstfout” basis.

SECTION 1.03 _Exchange Ratega) Not later than 1:00 p.m., New York City¢, on each Calculation Date, the
Administrative Agent shall (i) determine the ExcbarRate as of such Calculation Date and (ii) givéice thereof to the Company. The
Exchange Rates so determined shall become effemtivie first Business Day immediately following ttelevant Calculation Date (&Rese!
Date”), shall remain effective until the next succeeding®date, and shall for all purposes of this Agreenfother than any other provis
expressly requiring the use of an Exchange Ratrilzdéd as of a specified date) be the ExchangesRamployed in converting any amounts
between Dollars and Euros.

(b) Not later than 5:00 p.m., New Yorkydime, on each Reset Date, the Administrativegall (i) determine the
aggregate amount of the Dollar Equivalents of ifge) Euro Term Loans then outstanding and the Teraml@ommitments (Euros) on such
date and (y) the principal amounts of the Revollingns and Swingline Loans denominated in Euros thestanding (after giving effect to
any Euro Term Loans or Revolving Loans and Swirgglinans denominated in Euros made or repaid ondatet), the Revolving L/C
Exposure and the CL Exposure and (ii) notify theders, each Issuing Bank and the Company of thdtsesf such determination.

SECTION 1.04 _Effectuation of TransactiorEach of the representations and warranties tdirigs and the Borrowers
contained in this Agreement (and all correspondiefinitions) are made after giving effect to thafsaction, unless the context otherwise
requires.

ARTICLE Il
The Credits
SECTION 2.01 _CommitmentsSubject to the terms and conditions set fortleihg each Lender agrees:
(@) on the Restatement Effective Dajep(continue outstanding the Term Loans, if angdmunder the Original
Credit Agreement, each continued Term Loan to ¢utsta B Term Loan and either a Dollar Term Loafzoro Term Loan to the extent so
constituted under the Original Credit Agreement tmcemain subject to the same Interest Periodegipe to them immediately prior to the
Restated Effective Date and/or (ii) to make B Téwans to the Company in Dollars and/or Euros inrdspective amounts set forth opposite
its name on Schedule 2.01 under the heading “Néwer Loans”;

(b) from time to time after the Restatement Effectivedand during the Term Availability Period, ma&sani loans tc
the DD Borrower in Dollars in an aggregate
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amount not to exceed its Delayed Draw Commitmédran(y), such new term loans to constitute C Terrarlsy provided that, if the Company
is the DD Borrower, all C Term Loans outstandinglom DD Termination Date shall be converted inftdeBm Loans on such date;

(c) to make revolving loans to the Revolving Borrowfeesn time to time thereafter during the Revolvingaflability
Period in an aggregate principal amount that vatiresult in (A) such Lender’s Revolving Facilitye@lit Exposure exceeding such Lender’s
Revolving Facility Commitment or (B) the Revolvifrgcility Credit Exposure exceeding the total Reirajacility Commitments, such
Revolving Facility Loans to be made in (x) Doll#ro any Revolving Borrower other than a ForeigrbSidiary and (y) in Euros or Dollars,
at the election of the applicable Borrower, if ttydoreign Revolving Borrower, provided that thgegate Revolving Facility Credit
Exposure with respect to any Revolving Borrowellgtat exceed such Revolving Borrower’'s Maximum dité.imit; within the foregoing
limits and subject to the terms and conditiondath herein, the Revolving Borrowers may borrowegay and reborrow Revolving Facility
Loans; and

(d) to make revolving loans to a CL Borrower (as spedifn the related Borrowing Request) in Dollafrtime to
time during the CL Availability Period in an aggegg amount that will not result in (A) such Lende€L Exposure exceeding such Lender’s
Credit-Linked Commitment or (B) the CL Exposure exding the Total Credltinked Commitment; within the foregoing limits asdbject tc
the terms and conditions set forth herein, the @tr&vers may borrow, repay and reborrow CL Loans.

SECTION 2.02(A) _Loans and Borrowingga) Each Loan shall be made as part of a Bangwonsisting of Loans under
the same Facility and of the same Type made by¢heers ratably in accordance with their respedfieenmitments under the applicable
Facility (or, in the case of Swingline Loans, itadance with their respective Swingline Dollar Goitments or Swingline Euro
Commitments, as applicable); provideldowever, that Revolving Facility Loans and CL Loans shimade by the Revolving Facility
Lenders and CL Lenders, as the case may be, rdtabtcordance with their respective Revolving RgdPercentages or CL Percentages, as
the case may be, on the date such Loans are meelender. The failure of any Lender to make anyrLieuired to be made by it shall not
relieve any other Lender of its obligations hereamgrovidedhat 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) eachrBating denominated in Dollars (other than a SwimglDollar Borrowing)
shall be comprised entirely of ABR Loans or Eureency Loans as the applicable Borrower may reguestcordance herewith and (i) each
Borrowing denominated in Euros shall be comprisgtitely of Eurocurrency Loans. Each Swingline BolBorrowing shall be an ABR
Borrowing. Each Swingline Euro Borrowing shalldmmprised entirely of Swingline Euro Loans. Eaemder at its option may make any
ABR Loan or Eurocurrency Loan by causing any domeastforeign branch or Affiliate of such Lenderntake such Loan; providddat any
exercise of such option shall not affect the ohiaraof the applicable Borrower to repay such Loaaccordance with the terms of this
Agreement and such Lender shall not be entitleshtoamounts payable under Section 2.15,
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2.17 or 2.21 solely in respect of increased casgalting from such exercise and existing at the tohsuch exercise.

(c) At the commencement of each IntelRestod for any Eurocurrency Revolving BorrowingglsiBorrowing shall b
in an aggregate amount that is an integral multybpléne Borrowing Multiple and not less than the®wing Minimum. At the time that each
ABR Revolving Borrowing is made, such Borrowing ke in an aggregate amount that is an integratipt@ of the Borrowing Multiple an
not less than the Borrowing Minimum;_provididt an ABR Revolving Borrowing may be in an aggtegamount that is equal to the entire
unused balance of the Revolving Facility Commitmaentthat is required to finance the reimbursemséan L/C Disbursement as
contemplated by Section 2.05(e). Each SwinglinéaD&orrowing and Swingline Euro Borrowing sha# lm an amount that is an integral
multiple of the Borrowing Multiple and not less ththe Borrowing Minimum. Borrowings of more thameoType and under more than one
Facility may be outstanding at the same time; gledthat there shall not at any time be more thanal tdt(i) 10 Eurocurrency Borrowings
outstanding under the B Term Loan Facility, (ifcdrocurrency Borrowings outstanding under the Dedapraw Facility, (iii) after the DD
Termination Date if the Company is the sole DD Buarer, 14 Eurocurrency Borrowings under the TermrLBacility and (iv) 20
Eurocurrency Borrowings outstanding under the ReéuglFacility and the CL Facility.

(d) Notwithstanding any other provisidrtiis Agreement, (i) no Borrower shall be entittedequest, or to elect to
convert or continue, any Borrowing if the InterBstriod requested with respect thereto would eredt #fe Revolving Facility Maturity Date
or Term Loan Maturity Date, as applicable andr{@)Euro Term Loan may be converted into a DollanTkeoan and no Dollar Term Loan
may be converted into a Euro Term Loan.

SECTION 2.02(B) _Creditinked Deposits (a) As of the Restatement Effective Date eaehder that is a CL Lender on
such date has paid to the Deposit Bank such CL éem€redit-Linked Deposit in the amount of its @itd_inked Commitment. The Credit-
Linked Deposits shall be held by the Deposit Banfor credited to) the Credit-Linked Deposit Accguand no Person other than the Deposit
Bank shall have a right of withdrawal from the Gtddnked Deposit Account or any other right or pavwith respect to the Credit-Linked
Deposits. Notwithstanding anything herein to thatcary, the funding obligation of each CL Lenderéspect of its participation in CL
Credit Events shall be satisfied in full upon thading of its Credit-Linked Deposit. Each of thefgdsit Bank, the Administrative Agent,
each Issuing Bank and each CL Lender hereby aclaumeb and agrees (i) that each CL Lender is funtingredit-Linked Deposit to the
Deposit Bank for application in the manner conteatgd by Section 2.06(a) and/or 2.05(e), (ii) th@d®# Bank may invest the Creditnked
Deposits in such investments as may be determioaa ime to time by the Deposit Bank and (iii) heposit Bank has agreed to pay to each
CL Lender a return on its Credit-Linked Depositdept (x) during periods when such Credit-Linked 8s{s are used to (x) fund CL Loans
or (y) reimburse an Issuing Lender with respe@tawings on CL Letters of Credit or (y) as othemvsovided in Sections 2.02(B)(c) and
(d)) equal at any time to the Adjusted LIBO RateDwllar Term Loans for the Interest Period in efffor the Credit-Linked Deposits at such
time less the Credit-Linked Deposit Cost Amoungwath time. Such interest will be paid to the Cindlers by the Deposit Bank at the
applicable Adjusted LIBO Rate for an
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Interest Period of one month (or at an amount detexd in accordance with Section 2.02(B)(c) or &) applicable) less, in each case, the
Credit-Linked Deposit Cost Amount in arrears onhe@t. Interest Payment Date.

(b) No Loan Party shall have any right, title or intrim or to the Credit-Linked Deposit Account oe tBredittinked
Deposits and no obligations with respect theretadpt to repay CL Loans and to refund portionsegbeused to reimburse an Issuing Lender
with respect to Drawings on CL Letters of Credipasvided in Section 2.05(e)), it being acknowletlged agreed by the parties hereto that
the funding of the Credit-Linked Deposits by the IGinders, and the application of the Crdditked Deposits in the manner contemplate:
Section 2.05(e) constitute agreements among theditdpank, the Administrative Agent, each IssuiranB and each CL Lender with respect
to the participation in the CL Letters of Creditato not constitute any loan or extension of crexdiny Borrower.

(c) If the Deposit Bank is not offering Dollar depodiits the applicable amounts) in the London intekbararket, or
the Deposit Bank determines that adequate andi@dins do not otherwise exist for ascertaining tgigted LIBO Rate for the Credit-
Linked Deposits (or any part thereof), then thed@rkinked Deposits (or such parts, as applicabiegll be invested so as to earn a return
equal to the greater of the Federal Funds Rateaate determined by the Deposit Bank in accordaittebanking industry rules on
interbank compensation.

(d) If any CL Loan is repaid by the respective CL Beoren, or if any L/C Disbursement under a CL LetteCoedit
that has been funded by the CL Lenders from thdi€ténked Deposits as provided in Section 2.05f&ll be reimbursed by the respective
CL Borrower, on a day other than on the last dagrointerest Period applicable to the Crédglitked Deposits, the Administrative Agent sh
upon receipt thereof, pay over such amounts t@#mosit Bank which will invest such amounts in anght or short-term cash equivalent
investments until the end of the Interest Periotthattime in effect and respective CL Borrower kpay to the Deposit Bank, upon the
Deposit Bank’s request therefor, the amount, if, &ayywhich the interest accrued on a like amourthefCredit-Linked Deposits at the
Adjusted LIBO Rate for Term Loans for the InterBstiod in effect therefor shall exceed the inteeashed through the investment of the
amount so reimbursed for the period from the dasioh reimbursement through the end of the appkchterest Period, as determined by
the Deposit Bank (such determination shall, abswrtifest error, be presumed correct and bindinglloparties hereto) and set forth in the
request for payment delivered to CAC. In the evkat the respective CL Borrower shall fail to @any amount due under this Section 2.02
(B)(d), the interest payable by the Deposit BantheoCL Lenders on their Credit-Linked Deposits em8ection 2.02 (B)(a) shall be
correspondingly reduced and the CL Lenders shafiouit further act succeed, ratably in accordandk their CL Percentages, to the right:
the Deposit Bank with respect to such amount domm fihe respective CL Borrower. All repayments afl®ans and all reimbursements of
L/C Disbursements under a CL Letter of Credit theed been funded by the CL Lenders from the Ciledited Deposits, in each case recei
by the Administrative Agent prior to the terminatiof the Total Credit-Linked Commitment, shall kdoover to the Deposit Bank which
will deposit same in the Credit-Linked Deposit Aaat
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SECTION 2.03 _Requests for Borrowingd o request any Borrowing, the applicable Borrmostll notify the

Administrative Agent of such request by telephaaeirf the case of a Eurocurrency Borrowing, nariéttan 11:00 a.m., Local Time, three
Business Days before the date of the proposed ®orgoor (b) in the case of an ABR Borrowing, ndelathan 12:00 noon, Local Time, one
Business Day before the date of the proposed Bamgywerovidedthat (x) B Term Loans made on the Restatement &ffeDate pursuant to
Section 2.01(a)(ii) will be made on such noticeageeed between the Company and DBNY and (y) acly satice of an ABR Revolving
Borrowing to finance the reimbursement of an L/GHRirsement as contemplated by Section 2.05(e) mayven not later than 11:00 a.m.,
Local Time, on the date of the proposed Borrowikgch such telephonic Borrowing Request shalltexacable and shall be confirmed
promptly by hand delivery or telecopy to the Adretréative Agent of a written Borrowing Request ifoem approved by the Administrative

Agent and signed by the applicable Borrower. Eagth telephonic and written Borrowing Request sspadicify the following information in
compliance with Section 2.02:

0] the Borrower requesting such Borrowing;
(i) whether the requested Borrowing is to be a Revgl¥acility Borrowing, Term Borrowing or CL Borrowgn
(iii) the aggregate amount of the requested Borrowingréssed in Dollars or, if permitted to be borroweéuros, in

Euros);
(iv) the date of such Borrowing, which shall be a Bussngay;

(v) in the case of a Borrowing denominated in Dollarsether such Borrowing is to be an ABR Borrowingaor
Eurocurrency Borrowing;

(vi) in the case of a Eurocurrency Borrowing, the ihitiderest Period to be applicable thereto, whishllsbe a period
contemplated by clause (a) of the definition of tiven “Interest Period”; and

(vii) the location and number of the applicable Borrowaccount to which funds are to be disbursed.

If no election as to the Type of Borrowing is siied, then the requested Borrowing shall be an ABIRowing, unless such Borrowing is
denominated in Euros, in which case such Borrowimgjl be a Eurocurrency Borrowing. If no Interi@stiod is specified with respect to any
requested Eurocurrency Borrowing, then the applécBlorrower shall be deemed to have selected andsit Period of one month’s 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 Lendasan to be made as part of the requested Borrowing.

SECTION 2.04 _Swingline Loans(a) Subject to the terms and conditions @ehfherein, (i) each Swingline Dollar
Lender agrees to make Swingline Dollar Loans toBagnestic Swingline Borrower from time to time dwgithe Revolving Availability
Period, in an
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aggregate principal amount at any time outstanftingll Swingline Dollar Loans that will not restitt (x) the aggregate principal amount of
outstanding Swingline Dollar Loans made by suchrgline Dollar Lender exceeding such Swingline Dollander’'s Swingline Dollar
Commitment or (y) the Revolving Facility Credit Eoqure exceeding the total Revolving Facility Conmaints and (ii) each Swingline Euro
Lender agrees to make Swingline Euro Loans to amgi§n Swingline Borrower from time to time duritige Revolving Availability Period,

in an aggregate principal amount at any time ontbtay for all Swingline Euro Loans that will notstdt in (x) the aggregate principal amount
of outstanding Swingline Euro Loans made by sucm§lime Euro Lender exceeding such Swingline Eueader’'s Swingline Euro
Commitment or (y) the sum of the Revolving Facilityedit Exposure exceeding the total Revolving lRggCommitments; providethat no
Swingline Lender shall be required to make a Svifrggloan to refinance an outstanding Swingline &oBorrowing or Swingline Euro
Borrowing. Within the foregoing limits and subjeotthe terms and conditions set forth herein Bbeowers may borrow, prepay and
reborrow Swingline Loans.

(b) To request a Swingline Dollar Borragior Swingline Euro Borrowing, the applicable Baver shall notify the
Administrative Agent and the applicable Swinglinender of such request by telephone (confirmed Bwiagline Borrowing Request by
telecopy), not later than 11:00 a.m., Local Timetlee day of a proposed Swingline Borrowing (othie case of a Swingline Euro Borrowit
10:00 a.m. New York time, on the Business Day pterpthe date of the proposed Swingline Euro Bomgyv Each such notice and
Swingline Borrowing Request shall be irrevocabld ahall specify (i) the Borrower requesting suchirBwing, (ii) the requested date (which
shall be a Business Day), (iii) the amount of thguested Swingline Dollar Borrowing (expressed all@s) or Swingline Euro Borrowing
(expressed in Euros), as applicable, and (iv) énctiise of a Swingline Euro Borrowing, the InteRestiod to be applicable thereto, which s
be a period contemplated by clause (b) of the digfimof the term “Interest Period.” The Adminiative Agent shall promptly advise each
Swingline Dollar Lender (in the case of a noticktiag to a Swingline Dollar Borrowing) or each $giine Euro Lender (in the case of a
notice relating to a Swingline Euro Borrowing) aifyasuch notice received from a Borrower and thewamof such Swingline Lender’s
Swingline Loan to be made as part of the requeSteidgline Dollar Borrowing or Swingline Euro Borravg, as applicable. Each Swingline
Dollar Lender shall make each Swingline Dollar Léae made by it hereunder in accordance withi®@e2t04(a) on the proposed date
thereof by wire transfer of immediately availablads by 3:00 p.m., Local Time, to the account efAlministrative Agent by notice to the
Swingline Dollar Lenders. The Administrative Agevitl make such Swingline Dollar Loans availablethe applicable Domestic Swingline
Borrower by promptly crediting the amounts so reedj in like funds, to the general deposit accadithe applicable Domestic Swingline
Borrower with the Administrative Agent (or, in tikase of a Swingline Dollar Borrowing made to finarice reimbursement of an L/C
Disbursement as provided in Section 2.05(e), byittante to the applicable Issuing Bank). Each $lime Euro Lender shall make each
Swingline Euro Loan to be made by it hereundercitoedance with Section 2.04(a) on the proposedttateof by wire transfer of
immediately available funds by 3:00 p.m., Local €irto the account of the Administrative Agent nresently designated by it for such
purpose by notice to the Swingline Euro Lenderke Administrative Agent will make such Swingliner&u.oans available to the applicable
Foreign Swingline Borrower by (i) promptly creddithe amounts so received, in like funds, to theegal deposit account with
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the Administrative Agent of the applicable Forefwingline Borrower most recently designated toAldeninistrative Agent or (ii) by wire
transfer of the amounts received in immediatelyilakke funds to the general deposit account ofagyalicable Foreign Swingline Borrower
most recently designated to the Administrative Agen

(c) A Swingline Lender may by written ioat given to the Administrative Agent (and to thbey Swingline Dollar
Lenders or Swingline Euro Lenders, as applicabbt)ater than 10:00 a.m., Local Time, on any BussnBay require the Revolving Facility
Lenders to acquire participations on such Busiiessin all or a portion of the outstanding Swinglihoans made by it. Such notice shall
specify the aggregate amount of such Swingline k@arwhich the Revolving Facility Lenders will paipate. Promptly upon receipt of st
notice, the Administrative Agent will give notideereof to each such Lender, specifying in suctceauch Lender’'s Revolving Facility
Percentage of such Swingline Loan or Loans. EamloRing Facility Lender hereby absolutely and umditionally agrees, upon receipt of
notice as provided above, to pay to the Administeaf\gent, for the account of the applicable SwimglLender, such Revolving Facility
Lender’s Revolving Facility Percentage of such Sive Loan or Loans. Each Revolving Facility Lendeknowledges and agrees that its
respective obligation to acquire participation$imingline Loans pursuant to this paragraph is albs@nd unconditional and shall not be
affected by any circumstance whatsoever, incluthiegoccurrence and continuance of a Default oratsoiu or termination of the
Commitments, and that each such payment shall loke mithout any offset, abatement, withholding aluetion whatsoever. Each Revolv
Facility Lender shall comply with its obligation der this paragraph by wire transfer of immediatalgilable funds, in the same manner as
provided in Section 2.06 with respect to Loans madsuch Revolving Facility Lender (and Section2sball apply, mutatis mutandiso the
payment obligations of the Lenders), and the Adstiative Agent shall promptly pay to the applicaBieingline Lender the amounts so
received by it from the Revolving Facility Lenderhe Administrative Agent shall notify the applida Borrower of any participations in a
Swingline Loan acquired pursuant to this paragti@phand thereafter payments in respect of sucm@imie Loan shall be made to the
Administrative Agent and not to the applicable Sgliime Lender. Any amounts received by a Swinglieader from the applicable Borrower
(or other party on behalf of such Borrower) in extof a Swingline Loan after receipt by such SwirggLender of the proceeds of a sale of
participations therein shall be promptly remittediie Administrative Agent; any such amounts rezgilsy the Administrative Agent shall be
promptly remitted by the Administrative Agent t@tRevolving Facility Lenders that shall have maddsrtpayments pursuant to this
paragraph and to such Swingline Lender, as th&rests may appear; providdétat any such payment so remitted shall be repastith
Swingline Lender or to the Administrative Agent,aplicable, if and to the extent such paymengdgiired to be refunded to the applicable
Borrower for any reason. The purchase of partt@pa in a Swingline Loan pursuant to this pararsipall not relieve the applicable
Borrower of any default in the payment thereof.

SECTION 2.05 _Letters of Credit

€)) General Each Letter of Credit issued or deemed issuesijant to Section 2.05(a) of the Original Credit
Agreement (including each Existing Letter of Criditd outstanding on the Restatement Effective Blaadl continue to remain outstanding
asacCL
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Letter of Credit or RF Letter of Credit as spedfisn Schedule 2.05(&ereunder on and after such date on the same &sraysplicable to it
immediately prior to such date. In addition, sgbje the terms and conditions set forth hereia,Glompany may request the issuance of
Dollar Letters of Credit and Euro Letters of Cregdikin the case of RF Letters of Credit, for itsroaccount or for the account of any of the
other Revolving Borrowers and (y) in the case ofl@iters of Credit, for the account of a CL BorraWas specified in the related Request to
Issue), in each case in a form reasonably acceptathhe applicable Issuing Bank, at any time aadhftime to time during the Revolving
Availability Period and prior to the date thatiigef Business Days prior to the Revolving Facilitaidrity Date. All Letters of Credit shall be
issued on a sight basis only.

(b) Natice of Issuance, Amendment, Reriglstension; Certain ConditionsTo request the issuance of a Letter of
Credit, the Company shall hand deliver or telecmmtransmit by electronic communication, if arrangents for doing so have been apprc
by the applicable Issuing Bank) to the applicablilng Bank, with a copy to the Administrative Agahleast two Business Days (or such
shorter period agreed to by the Issuing Bank) wraade of the requested date of issuance a requtst form of Exhibit B2 (a “ Request to
Issue”) for the issuance of a Letter of Credit, whichdgrest to Issue shall specify, intdia, whether the requested Letter of Credit is to be a
CL Letter of Credit or an RF Letter of Credit. rifquested by the applicable Issuing Bank, the Compéso shall submit a letter of credit
application on such Issuing Bank's standard forradnnection with any request for a Letter of Creuidl in the event of any inconsistency
between the terms and conditions of this Agreerardtthe terms and conditions of any such formtbédef credit application, the terms and
conditions of this Agreement shall control. An Rétter of Credit shall be issued, amended, renewexktended only if after giving effect
thereto (i) the Revolving L/C Exposure shall notesd $150,000,000, (i) the Revolving Facility Gtétkposure shall not exceed the total
Revolving Facility Commitments and (iii) the aggatg) Revolving Facility Credit Exposure with respecany Revolving Borrower shall not
exceed the Maximum Credit Limit for such RevolviBgrrower, and a CL Letter of Credit shall be issumdended, renewed or extended
if after giving effect thereto the CL Exposure wibulot exceed the Total Credit-Linked Commitmerguath time, providethat no RF Letter
of Credit shall be issued unless a CL Letter ofdreould not be issued in lieu thereof, givingeeffto the aforesaid limitations. In the event
that an RF Letter of Credit is outstanding at aetwhen there is availability to support the issgaoita new CL Letter of Credit in accordance
with the terms of this Agreement in a stated amaitifeéast equal to the stated amount of such RtelLet Credit, the Company shall have the
right, upon written notice to the Administrative &g and the respective Issuing Bank, to re-deségaath RF Letter of Credit as a CL Letter
of Credit, in each case so long as (i) each suchdter of Credit may otherwise be issued in acanog with, and will not violate, the above
limitations and requirements of this Section aiidiiie Company certifies in writing to the Adminstive Agent and the respective Issuing
Bank that the conditions specified in Sections éPand (c) are then satisfied. Upon satisfactibtine aforesaid conditions, (x) the
respective Issuing Bank shall re-designate thectsfteRF Letter of Credit as a CL Letter of Creditd (y) a new CL Letter of Credit shall be
deemed issued at such time under this Agreemeatl.elter of Credit shall be issued, increasedartest amount, or renewed or extended
without the prior consent of the Administrative Agesuch consent to be limited to the question loéther such issuance, increase, renew
extension is being effected on the terms and cimmditof this Agreement.
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(c) Expiration Date Each Letter of Credit shall expire at or priothe close of business on the earlier of (i) taeed
one year after the date of the issuance of suderlet Credit (or, in the case of any renewal deagion thereof, one year after such renewal
or extension) and (ii) the date that is five Buss®ays (or, in the case of a trade Letter of €r80idays) prior to the Revolving Facility
Maturity Date; providedhat any standby Letter of Credit may provide fog automatic renewal thereof for additional oneryaiods
(which, in no event, shall extend beyond the deterred to in clause (ii) of this paragraph (c)).

(d) Participations By the issuance of a Letter of Credit (or an admeent to a Letter of Credit increasing the amount
thereof) and without any further action on the drthe applicable Issuing Bank or any Lendershdasuing Bank hereby grants (x) if such
Letter of Credit is a CL Letter of Credit, to eah Lender or (y) if such Letter of Credit is an RE&tter of Credit to each Revolving Facility
Lender (and such CL Lender or Revolving Facilitynter, as the case may be, in its capacity undeiShction 2.05(d), a * Participahtand
each such Participant hereby acquires from suchinigBank, a participation in such Letter of Crestjual to such Lender’'s CL Percentage or
Revolving Facility Percentage, as the case magb@) effect from time to time of the aggregate ant@vailable to be drawn under such
Letter of Credit. In consideration and in furtheea of the foregoing, each Revolving Facility Lendereby absolutely and unconditionally
agrees to pay to the Administrative Agent in Dallar Euros, as the case may be, for the accouhedadpplicable Issuing Bank, such
Lender’s Revolving Facility Percentage of each LiSbDrsement made in respect of an RF Letter ofiCaedl, in each case, not reimbursed
by the Applicant Party on the date due as providgzhragraph (e) of this Section, or of any reinseanent payment required to be refunde
the Applicant Party for any reason. Each Partitigecknowledges and agrees that its obligatiortdmiae participations pursuant to this
paragraph in respect of Letters of Credit is altsecdund unconditional and shall not be affectedryy@rcumstance whatsoever, including any
amendment, renewal or extension of any Letter efi€or the occurrence and continuance of a Detauktduction or termination of the
Commitments, and, in the case of a Revolving Rgdikender, that each such payment shall be madeuiitany offset, abatement,
withholding or reduction whatsoever.

(e) Reimbursementlf the applicable Issuing Bank shall make an@ Disbursement in respect of a Letter of Credit,
the applicable Applicant Party shall reimburse s Disbursement by paying to the Administrativgelit an amount equal to such L/C
Disbursement in Dollars or Euros, as the case meapdit later than 5:00 p.m., New York City time,tbe Business Day immediately
following the date the applicable Applicant Pargeives notice under paragraph (g) of this Seatf@uch L/C Disbursement, providéuhat
in the case of any L/C Disbursement under an REet.ef Credit issued for the account of a Revolagrower, such Revolving Borrower
may, subject to the conditions to borrowing settfdrerein, request in accordance with Section ar@304 that such payment be financed (x)
if a Dollar Letter of Credit, with an ABR RevolvirBorrowing or Swingline Dollar Borrowing, as apgllde, or (y) if a Euro Letter of Credit,
with a Swingline Euro Borrowing in each case, iregunivalent amount and, to the extent so finansech Revolving Borrower’s obligation
to make such payment shall be discharged and eplag the resulting ABR Revolving Borrowing, Swiimgl Dollar Borrowing or Swingline
Euro Borrowing, as the case may be. If the apple&pplicant Party fails to reimburse any L/C Diskement under an RF Letter of Credit
when due,
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then the Administrative Agent shall promptly notifie applicable Issuing Bank and each relevanidjzant of the applicable L/C
Disbursement, the payment then due in respectdharal, in the case of each such Participant, Bacticipant’s Revolving Facility
Percentage thereof. Promptly following receipsoch notice, each Participant shall pay to the Aidstrative Agent in Dollars or Euros, as
applicable, its Revolving Facility Percentage & gayment then due from the applicable ApplicamtyPa the same manner as provided in
Section 2.06 with respect to Loans made by suchiéeand Section 2.06 shall apply, mutatistandis, to the payment obligations of the
Participants), and the Administrative Agent shadimpptly pay to the applicable Issuing Bank in Dddlar Euros, as applicable, the amounts
so received by it from such Participants. In therg that an Issuing Lender makes any LC Disbursénneder any CL Letter of Credit issued
by it and the respective CL Borrower shall not hesimbursed such amount in full to such Issuingdegras provided above and such Issuing
Lender has notified the Administrative Agent théreach CL Lender hereby irrevocably authorizesAtministrative Agent to reimburse on
the date of (or if received after 1:00 P.M. (Newrk'time) on such date, on the Business Day follgvthe date of) receipt by the
Administrative Agent of such notice such Issuingndler for such amount solely by requesting the Di¢f@ask to withdraw such CL Lendar’
CL Percentage of the Credit-Linked Deposits on dépuith the Deposit Bank in the Credit-Linked DsficAccount and to pay same over to
the Administrative Agent, the Deposit Bank herebyeging to effect such a withdrawal and all oth&ghdrawals and payments requested by
the Administrative Agent pursuant to the termshig Agreement. All reimbursements of Issuing Balmkd®Rkevolving Facility Lenders or CL
Lenders (through application of Creditnked Deposits) shall be made as provided heretwithstanding the occurrence of a CAM Excha
Date after the L/C Disbursement and prior to switmbursement. Promptly following receipt by the Adistrative Agent of any payment
from the applicable Applicant Party pursuant t@ théragraph, the Administrative Agent shall distrésuch payment to the applicable
Issuing Bank or, to the extent that Participanteehmade payments pursuant to this paragraph tdwesa such Issuing Bank, then to such
Lenders and such Issuing Bank as their interesysappear (it being understood and agreed that acly gayment to be made pursuant to this
Section 2.05(e) to a Participant which is a CL Lemghall be made by such Issuing Lender to the Athtnative Agent for the account of st
CL Lender and paid over to the Deposit Bank fora$én the Credit-Linked Deposit Account). Anyypaent made by a Revolving Facility
Lender pursuant to this paragraph to reimbursesuing Bank for any L/C Disbursement (other thanftinding of an ABR Revolving Loan
or a Swingline Dollar Borrowing as contemplatedacshall constitute a Loan and no payment shidéive the Applicant Party of its
obligation to reimburse each L/C Disbursement.

® Obligations Absolute The obligation of the applicable Applicant Padyreimburse L/C Disbursements as
provided in paragraph (e) of this Section shalhbsolute, unconditional and irrevocable, and dhaperformed strictly in accordance with
terms of this Agreement under any and all circuntsta whatsoever and irrespective of (i) any lackatiflity or enforceability of any Letter
of Credit or this Agreement, or any term or prawistherein, (i) any draft or other document présdrunder a Letter of Credit proving to be
forged, fraudulent or invalid in any respect or atgtement therein being untrue or inaccurate ynraspect, (iii) payment by the applicable
Issuing Bank under a Letter of Credit against pregeon of a draft or other document that doescootply with the terms of such Letter of
Credit or
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(iv) any other event or circumstance whatsoevegthér or not similar to any of the foregoing, thmght, but for the provisions of this
Section, constitute a legal or equitable dischafger provide a right of setoff against, the Applint Party’s obligations hereunder; provided
that, in each case, payment by the Issuing Bankmsbtahave constituted gross negligence or willhisconduct as determined by a final and
nonappealable decision of court of competent jistszh. Neither the Administrative Agent, the Lems nor any Issuing Bank, nor any of
their Related Parties, shall have any liabilityesponsibility by reason of or in connection witie issuance or transfer of any Letter of Credit
or any payment or failure to make any payment teder (irrespective of any of the circumstancesrrefl to in the preceding sentence), or
any error, omission, interruption, loss or delayransmission or delivery of any draft, notice ttey communication under or relating to any
Letter of Credit (including any document requiredhiake a drawing thereunder), any error in intéghi@n of technical terms or any
consequence arising from causes beyond the caftsoich Issuing Bank; providetat the foregoing shall not be construed to exthise
applicable Issuing Bank from liability to an Apgiat Party to the extent of any direct damages fassed to consequential damages, claims
in respect of which are hereby waived by each Agapii Party to the extent permitted by applicablé lsuffered by such Applicant Party that
are determined by a court having jurisdiction teehbeen caused by (i) such Issuing Bank’s failarexercise care when determining whether
drafts and other documents presented under a ladtt@redit comply with the terms thereof or (ii)cbulssuing Banls refusal to issue a Lett

of Credit in accordance with the terms of this Agment. The parties hereto expressly agree th#ieiabsence of gross negligence or willful
misconduct as determined by a final and nonapplksatidzision of court of competent jurisdiction twe part of the applicable Issuing Bank,
such Issuing Bank shall be deemed to have exercesedin each such determination and each refoss$te a Letter of Credit. In
furtherance of the foregoing and without limitifgetgenerality thereof, the parties agree that, veisipect to documents presented which
appear on their face to be in substantial compdianith the terms of a Letter of Credit, the apdiealssuing Bank may, in its sole discretion,
either accept and make payment upon such documithtsut responsibility for further investigatioregardless of any notice or information
to the contrary, or refuse to accept and make payopon such documents if such documents are rgitiet compliance with the terms of
such Letter of Credit.

(9) Disbursement Procedure$he applicable Issuing Bank shall, promptlydaling its receipt thereof, examine all
documents purporting to represent a demand for payomder a Letter of Credit. Such Issuing Barddlgiromptly notify the Administrative
Agent, the Applicant Party and the Company (if @@mpany is not the Applicant Party) by telephor@{icmed by telecopy) of such deme
for payment and whether such Issuing Bank has raade!l make a L/C Disbursement thereunder; proditteat any failure to give or delay
in giving such notice shall not relieve the Apptit®arty of its obligation to reimburse such IsguBank and the Revolving Facility Lenders
with respect to any such L/C Disbursement.

(h) Interim Interest If an Issuing Bank shall make any L/C Disbursetthen, unless the applicable Applicant Party
shall reimburse such L/C Disbursement in full o ¢tate such L/C Disbursement is made, the unpa@ianthereof shall bear interest, for
each day from and including the date such L/C Disbment is made to but excluding the date thaafipdicable Applicant Party reimburses
such L/C Disbursement, at the rate per annum tpplicable to ABR Revolving Loans providddht, in the case of a L/C Disbursement made
that
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is a Euro Letter of Credit, the amount of intergist with respect thereto shall (A) be payable imEwand (B) bear interest at a rate equal to
the rate reasonably determined by the applicablérig Bank to be the cost to such Issuing Bankinfling such L/C Disbursement plus the
Applicable Margin applicable to Eurocurrency RewotyLoans at such time; and provideirther, that, if such L/C Disbursement is not
reimbursed by the applicable Applicant Party whea gdursuant to paragraph (e) of this Section, Sextion 2.13(c) shall apply, with the rate
per annum for L/C Disbursements made in respeat@if Letter of Credit from the date any paymemhade to the Issuing Lender on behalf
of the CL Lenders shall be 2% in excess of thepateannum then applicable to ABR Term Loans. réseaccrued pursuant to this paragi
shall be for the account of the applicable IssiBagk, except that interest accrued on and afteddite of payment by any Revolving Facility
Lender or by or on behalf of any CL Lender pursuargaragraph (e) of this Section to reimburse $sshing Bank shall be for the accoun
such Revolving Facility Lender or CL Lender, as thse may be, to the extent of such payment.

0] Replacement of an Issuing Bankn Issuing Bank may be replaced at any time bjtem agreement among the
Company, the Administrative Agent, the replacedilsg Bank and the successor Issuing Bank. The Abtnative Agent shall notify the
Lenders of any such replacement of an Issuing B#tkhe time any such replacement shall becormectiffe, the Company shall pay all
unpaid fees accrued for the account of the replé&srdng Bank pursuant to Section 2.12. From dted the effective date of any such
replacement, (i) the successor Issuing Bank sla&k fall the rights and obligations of the replakssdiing Bank under this Agreement with
respect to Letters of Credit to be issued thereaftd (ii) references herein to the term “IssuiramB’ shall be deemed to refer to such
successor or to any previous Issuing Bank, or ¢ successor and all previous Issuing Banks, asdhtxt shall require. After the
replacement of an Issuing Bank hereunder, the cegléssuing Bank shall remain a party hereto aatl sbntinue to have all the rights and
obligations of such Issuing Bank under this Agreeméth respect to Letters of Credit issued byribpto such replacement but shall not be
required to issue additional Letters of Credit.

Cash Collateralizationlf any Event of Default shall occur and be couiig, (i) in the case of an Event of Def:
described in Section 7.01(h) or (i), on the Bussnay or (ii) in the case of any other Event of &df, on the fifth Business Day, following
the date on which the Company receives notice ffrmmAdministrative Agent (or, if the maturity ofeétoans has been accelerated, Revo
Facility Lenders and/or CL Lenders with RevolvingCLExposure and/or CL Percentages representingegrian 50% of the total Revolving
L/C Exposure and total CL Percentages), as theroagebe, demanding the deposit of cash collatenayant to this paragraph, the Company
and, to the extent relating to CL Exposure, CAC4qaint and several basis with the Company) atgekeposit in an account with the
Administrative Agent, in the name of the Adminisiva Agent and for the benefit of the Revolving #iiacLenders and the CL Lenders, an
amount in Dollars in cash equal to the RevolvinG Exposure and/or CL Exposure as of such dategrlysaccrued and unpaid interest
thereon;_providethat the portion of such amount attributable toramah Euro Letters of Credit or L/C Disbursement&uros shall be
deposited with the Administrative Agent in Euroghie actual amounts of such undrawn Letters of i€egdl L/C Disbursements. The
obligation to deposit such cash collateral shadioee effective immediately, and such deposit dhetbome immediately due and payable
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in Dollars or Euros, as applicable, without demandther notice of any kind. The applicable Apatit Party also shall deposit cash colla
pursuant to this paragraph as and to the extentregtjby Section 2.11(b). Each such deposit puntsteethis paragraph or pursuant to
Section 2.11(b) shall be held by the Administrathgent as collateral for the payment and perforreasfahe obligations of the Borrowers
under this Section 2.05. The Administrative Agemll have exclusive dominion and control, inclggdihe exclusive right of withdrawal,
over such account. Other than any interest easndtle investment of such deposits, which investmehall be made at the option and sole
discretion of (i) for so long as an Event of Defaaliall be continuing, the Administrative Agent diiplat any other time, the Company, in
each case, in Permitted Investments and at thandlexpense of the Company, such deposits shadeao interest. Interest or profits, if a
on such investments shall accumulate in such accddaneys in such account shall be applied byAtiministrative Agent to reimburse e
Issuing Bank for L/C Disbursements for which sussuing Bank has not been reimbursed and, to tlemenot so applied, shall be held for
the satisfaction of the reimbursement obligatiohthe Borrowers for the Revolving L/C Exposure &idExposure at such time or, if the
maturity of the Loans has been accelerated (byésutm the consent of Revolving Facility LendeiigwRevolving L/C Exposure
representing greater than 50% of the total Revghif€ Exposure and of CL Lenders with CL Percensaaggregating more than 50%), be
applied to satisfy other obligations of the Borrosvender this Agreement. If an Applicant Partyeiguired to provide an amount of cash
collateral hereunder as a result of the occurrehem Event of Default, such amount (to the extaritapplied as aforesaid) shall be returned
to such Applicant Party within three Business Daifysr all Events of Default have been cured or edivIf a Borrower is required to provide
an amount of cash collateral hereunder pursuagéttion 2.11(b), such amount (to the extent nolieghps aforesaid) shall be returned to
such Borrower as and to the extent that, aftengieffect to such return, the Borrowers would remiaicompliance with Section 2.11(b) and
no Event of Default shall have occurred and beinairg.

(k) Additional Issuing BanksFrom time to time, the Company may by noticeh® Administrative Agent designate
up to two Lenders (in addition to DBNY and any Lenthat is an issuer of Existing Letters of Cretligt agree (in their sole discretion) to
in such capacity and are reasonably satisfactottyeddministrative Agent as Issuing Banks. Easothsadditional Issuing Bank shall exec
a counterpart of this Agreement upon the approi#i@Administrative Agent (which approval shallti@ unreasonably withheld) and shall
thereafter be an Issuing Bank hereunder for ajhpses.

o Reporting Promptly upon the issuance or amendment byatsiindby Letter of Credit, an Issuing Bank shall
notify the Company and the Administrative Agentwiriting, of such issuance or amendment and sutibenshall be accompanied by a copy
of such issuance or amendment. Upon receipt ¢f satice, the Administrative Agent shall notify &adcender, in writing, of such issuance
amendment, and if so requested by a Lender the Aidirative Agent shall provide such Lender withopy of such issuance or amendment.
Each Issuing Bank shall on the first Business Dfagagh calendar week during which any CL Letter€&dit and/or RF Letters of Credit
issued by such Issuing Bank are outstanding praniddministrative Agent, by facsimile, with a o¥pdetailing the aggregated daily
outstandings of each such Letter of Credit issuei. b
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(m) Notwithstanding any other provisiontlos Agreement, if, after the Closing Date, anya@ie in Law shall make
unlawful for an Issuing Bank to issue Letters oédit denominated in Euros, then by prompt writtetiae thereof to the L/C Borrowers and
to the Administrative Agent (which notice shallwihdrawn whenever such circumstances no longetexsuch Issuing Bank may declare
that Letters of Credit will not thereafter (for tbaration of such declaration) be issued by itimds.

SECTION 2.06 _Funding of Borrowings(a) Each Lender shall make each Loan (ottem CL Loans) to be made (as
opposed to be continued) by it hereunder on thpgeed date thereof by wire transfer of immediageigilable funds by 12:00 noon, Local
Time, to the account of the Administrative Agentsinieecently designated by it for such purpose bicado the Lenders; providetat
Swingline Loans shall be made as provided in Se@i04. Each CL Lender hereby irrevocably autlesrithe Administrative Agent to fund
each CL Loan to be made by it hereunder solelyelyesting the Deposit Bank to withdraw such CL lezisdCL Percentage of the Credit-
Linked Deposits on deposit with the Deposit Bankhia CreditLinked Deposit Account and to pay same over td'lie Administrative Ager
will make the proceeds of funds made available puisuant to the two preceding sentences avaitalitee applicable Borrower by promptly
crediting the amounts so received, in like fundsar account of the applicable Borrower maintawéhl the Administrative Agent (i) in New
York City, in the case of Loans denominated in Bxd] or (ii) in London, in the case of Loans denmated in Euros and designated by the
applicable Borrower in the applicable Borrowing Rest; providedhat ABR Revolving Loans, Swingline Dollar Borrowis and Swingline
Euro Borrowings made to finance the reimburseméatldC Disbursement as provided in Section 2.05(&)| be remitted by the
Administrative Agent to the applicable Issuing Bank

(b) Unless the Administrative Agent shedlve received notice from a Lender prior to thappsed date of any
Borrowing of Revolving Facility Loans and/or Ternedns that such Lender will not make available ®Alministrative Agent such
Lender’s share of such Borrowing, the Administrathgent may assume that such Lender has made saghavailable on such date in
accordance with paragraph (a) of this Section aag, in reliance upon such assumption, make avaitabthe applicable Borrower a
corresponding amount. In such event, if a Lenderrot in fact made its share of the applicabled®ang of Revolving Facility Loans or
Term Loans available to the Administrative Agehgn the applicable Lender and the applicable Bograeverally agree to pay to the
Administrative Agent forthwith on demand (withowtpdication) such corresponding amount (with demianble first made on such Lender if
legally possible) with interest thereon, for eaaly fom and including the date such amount is nza@dable to the applicable Borrower to
but excluding the date of payment to the AdmintsteaAgent, at (i) in the case of such Lender,tfd greater of the Federal Funds Rate and ¢
rate determined by the Administrative Agent in ademce with banking industry rules on interbank pensation (in the case of a Borrowing
denominated in Dollars) or (y) the rate reasondkefiermined by the Administrative Agent to be thstdo it of funding such amount (in the
case of a Borrowing denominated in Euros) or fii)hie case of the applicable Borrower, the intenast applicable to ABR Loans (in the case
of a Borrowing denominated in Dollars) or the naasonably determined by the Administrative Agertie the cost to it of funding such
amount (in the case of a Borrowing denominatedurog). If such Lender pays such amount to
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the Administrative Agent, then such amount shatistibute such Lender’s Loan included in such Borngw

SECTION 2.07 _Interest Elections(a) Each Borrowing initially shall be of thgpe specified in the applicable
Borrowing Request and, in the case of a Eurocuyr&uwcrowing, shall have an initial Interest Peraglspecified in such Borrowing Request.
Thereafter, the applicable Borrower may elect toveot such Borrowing to a different Type, in theeaf Borrowings denominated in
Dollars, or to continue such Borrowing and, in tlase of a Eurocurrency Borrowing, may elect IntdPesiods therefor, all as provided in 1
Section. The applicable Borrower may elect différgptions with respect to different portions of tiffected Borrowing, in which case each
such portion shall be allocated ratably among teders holding the Loans comprising such Borrowémgl the Loans comprising each such
portion shall be considered a separate BorrowiFigjs Section shall not apply to Swingline Euro Bovings or Swingline Dollar Borrowing
which may not be converted or continued.

(b) To make an election pursuant to 8astion, the applicable Borrower shall notify théndinistrative Agent of suc
election by telephone by the time that a BorrowRegjuest would be required under Section 2.03 i Bmrower were requesting a
Borrowing of the Type and denominated in Eurosltegufrom such election to be made on the effexthate of such election. Each such
telephonic Interest Election Request shall be aoable and shall be confirmed promptly by handveeyi or telecopy to the Administrative
Agent of a written Interest Election Request imanf approved by the Administrative Agent and sighgdhe applicable Borrower.

(c) Each telephonic and written Inteflgiction Request shall specify the following inf@tion in compliance with
Section 2.02:

0] the Borrowing to which such Interest Election Rexjuplies and, if different options are being &ldavith
respect to different portions thereof, the portithereof to be allocated to each resulting Borrgwiin which case the information to
be specified pursuant to clauses (iii) and (ivpleshall be specified for each resulting Borrowing)

(i) the effective date of the election made pursuastith Interest Election Request, which shall beisiriss Day;
(iii) whether the resulting Borrowing is to be an ABR B@ring or a Eurocurrency Borrowing; providduat the

resulting Borrowing is required to be a EurocurgeBorrowing in the case of a Borrowing denominate&uros; and

(iv) if the resulting Borrowing is a Eurocurrency Boriag, the Interest Period to be applicable theréter giving
effect to such election, which shall be a periodtemplated by clause (a) of the definition of thert “Interest Period.”
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If any such Interest Election Request requestsradbarency Borrowing but does not specify an IrdeReriod, then the applicable Borrower
shall be deemed to have selected an Interest Pefrimue month’s duration.

(d) Promptly following receipt of an Inést Election Request, the Administrative Agentlisidvise each Lender to
which such Interest Election Request relates ofititails thereof and of such Lender’s portion afhesesulting Borrowing.

(e If the applicable Borrower fails telider a timely Interest Election Request with mxstto a Eurocurrency
Borrowing prior to the end of the Interest Periqgblecable thereto, then, unless such Borrowingmaid as provided herein, at the end of !
Interest Period such Borrowing shall be continugd &urocurrency Borrowing with an Interest Penbdne month’s duration commencing
on the last day of such Interest Period. Notwéthding any contrary provision hereof, if an Eveinbefault has occurred and is continuing
and the Administrative Agent, at the written requ@xluding a request through electronic meanghefRequired Lenders, so notifies the
applicable Borrower, then, so long as an Eventefablit is continuing (i) except as provided in dauiii) below, no outstanding Borrowing
may be converted to or continued as a EurocurrBocsowing, (ii) unless repaid, each EurocurrencyrBaing denominated in Dollars shall
be converted to an ABR Borrowing at the end oflttierest Period applicable thereto and (iii) unlegzid, each Eurocurrency Borrowing
denominated in Euros shall be continued as a Eumxaey Borrowing with an Interest Period of one i duration.

SECTION 2.08 _Termination and Reduction of Commaitiis. (a) Unless previously terminated, the Revavracility
Commitments and the Credit-Linked Commitments sfeathinate on the Revolving Facility Maturity Datéhe Delayed Draw Commitment
of each Lender shall terminate on the date of @amirrence of C Term Loans in the amount of C Teoans made by it on such date, and all
remaining Delayed Draw Commitments will, unlessvprasly terminated, terminate at 5 p.m. New YorkyGime on the DD Termination
Date.

(b) The Company (on behalf of itself atidother Revolving Borrowers or Bidco (if the DDbBower), respectively)
may at any time terminate, or from time to timeues the Revolving Facility Commitments or the DelhDraw Commitments, as the case
may be; providedhat (i) each such reduction shall be in an amthattis an integral multiple of $1.0 million andthess than $5.0 million
(or, if less, the remaining amount of the Revolvifagility Commitments or Delayed Draw Commitmeiisthe case may be) and (ii) the
Company shall not terminate or reduce the RevoliAaglity Commitments if, after giving effect toyanoncurrent prepayment of the
Revolving Facility Loans in accordance with Sectibhl, the Revolving Facility Credit Exposure woakteed the total Revolving Facility
Commitments.

(c) The Company shall notify the Adminédive Agent of any election to terminate or redtieeRevolving Facility
Commitments, Delayed Draw Commitments and/or Creidiked Commitments under paragraph (b) or (dhs Section at least three
Business Days prior to the effective date of secmination or reduction, specifying such electiod ¢he

69




effective date thereof. Promptly following recegfitany notice, the Administrative Agent shall avihe applicable Lenders of the contents
thereof. Each notice delivered by the Companyyaursto this Section shall be irrevocable; provitlet a notice of termination of the
Revolving Facility Commitments, Delayed Draw Cormmeints and/or Credit-Linked Commitments deliveredi®yCompany may state that
such notice is conditioned upon the effectivendésstter credit facilities, in which case such netimay be revoked by the Company (by
notice to the Administrative Agent on or prior teetspecified effective date) if such condition @ satisfied. Any termination or reduction of
Commitments shall be permanent. Each reductidheoCommitments under any Facility shall be madabtg among the Lenders in
accordance with their respective Commitments usdeh Facility.

(d) The Company (on behalf of itself &BWC) shall have the right, at any time or from titogime, without premiur
or penalty to terminate the Total Unutilized Creditked Commitment in whole, or reduce it in pamtan integral multiple of $1.0 million
and not less than $5.0 million (or if less the remimg amount of the Credit-Linked Commitments) e ttase of partial reductions to the Total
Unutilized Credit-Linked Commitment, providéisiat each such reduction shall apply proportiogatepermanently reduce the Credit-Linked
Commitment of each CL Lender. At the time of aegrtination or reduction of the Total Credit-Link€dmmitment pursuant to this
Section 2.08(d) or on the Revolving Facility MatyiDate, the Administrative Agent shall request Breposit Bank to withdraw from the
Credit-Linked Deposit Account and to pay same dwet, and shall return to the CL Lenders (ratahlpccordance with their respective CL
Percentages) the CL Lenders’ Credit-Linked Depadsitn aggregate amount equal to such reductidmeoamount of such Commitment
being terminated, as the case may be.

SECTION 2.09 _Repayment of Loans; Evidence of Defat (a) The Company hereby unconditionally prasit pay
(i) on the Revolving Facility Maturity Date in Ewgor Dollars, as applicable, to the Administrathgent for the account of each Revolving
Facility Lender the then unpaid principal amouneath Revolving Facility Loan made to the Compamy @) in Euros or Dollars, as
applicable, to the Administrative Agent for the aant of each Lender the then unpaid principal arhofirach Term Loan of such Lender as
provided in Section 2.10. Each CL Borrower hergbgonditionally promises to pay on the Revolvingiig Maturity Date in Dollars to the
Administrative Agent for the account of each CL tenthe then unpaid principal amount of each CLnLofsuch CL Lender owing by such
CL Borrower. Each Domestic Swingline Borrower Hwrenconditionally promises to pay in Dollars tale&wingline Lender the then
unpaid principal amount of each Swingline Loan madsuch Borrower on the earlier of the Revolviragikty Maturity Date and the first
date after such Swingline Loan is made that islfte or last day of a calendar month and is at fdasBusiness Days after such Swingline
Loan is made; provideithat on each date that a Revolving Facility Bormyis made by such Borrower, then such Borrowelt siyaay all its
Swingline Loans then outstanding. Each Revolviogr®wver hereby unconditionally promises to pay wil&rs (or in Euros if the Revolving
Facility Borrowing was made in Euros) to the Adrstmiitive Agent for the account of each Revolvingiltg Lender the then unpaid
principal amount of each Revolving Facility Loanstech Borrower on the Revolving Facility Maturitgf®. Each Foreign Swingline
Borrower hereby unconditionally promises to pajiuros to each Swingline Euro Lender the then unpaittipal amount of each Swingline
Euro
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Loan made by such Lender to such Borrower on thieeaf the Revolving Facility Maturity Date anklet last day of the Interest Period
applicable to such Swingline Euro Loan.

(b) Each Lender shall maintain in accordance with stsal practice an account or accounts evidencing the
indebtedness of each Borrower to such Lender ieguffiom each Loan made by such Lender, includimgamounts of principal and interest
payable and paid to such Lender from time to tiretinder.

(c) The Administrative Agent shall maintain accountsvimch it shall record (i) the amount of each Laaade
hereunder, the Facility and Type thereof and therést Period (if any) applicable thereto, (ii) #reount of any principal or interest due and
payable or to become due and payable from eaclo®errto each Lender hereunder and (iii) any amoeggived by the Administrative
Agent hereunder for the account of the Lenderseanth Lender’s share thereof.

(d) The entries made in the accounts maintained putsogaragraph (b) or (c) of this Section shalpbienafacie
evidence of the existence and amounts of the diigmrecorded therein; providéiuht the failure of any Lender or the Administratiigent
to maintain such accounts or any error thereinl siwdlin any manner affect the obligation of anyri®aver to repay the Loans in accordance
with the terms of this Agreement.

(e) Any Lender may request that Loans made by it bdemded by a promissory note. In such event, thécable
Borrower shall prepare, execute and deliver to sugider a promissory note payable to the ordeuch $.ender (or, if requested by such
Lender, to such Lender and its registered assgms)n a form approved by the Administrative Agefihereafter, the Loans evidenced by
such promissory note and interest thereon shall &itmes (including after assignment pursuantect®n 9.04) be represented by one or more
promissory notes in such form payable to the oodi¢he payee named therein (or, if such promissotg is a registered note, to such payee
and its registered assigns).

® At the time of any termination of the Total Crelittked Commitment pursuant to Section 2.08(a) agspant to
Article VII, the Administrative Agent shall requetsie Deposit Bank to withdraw from the Credit-LidkBeposit Account and to pay same
over to it, and shall return to the CL Lendersgbdy in accordance with their respective CL Perages), the CL Lenders’ Credit-Linked
Deposits in an amount by which the aggregate amaofuthie Credittinked Deposits at such time exceeds the aggregjate/C Exposure (les
unreimbursed L/C Disbursements included thereisuah time.



SECTION 2.10 _Repayment of Term Loan&) Subject to adjustment pursuant to paggy(e) of this Section, the
Company and, if the DD Borrower, Bidco, on a TL Bover Pro Rata Basis, shall repay Term Loans oweitl (such repayment to be in
Dollars if made in respect of Dollar Term LoansroEuros if made in respect of Euro Term Loans])grthe last day of each of March, June,
September and December of each year (each sucbealatereferred to as an “ Installment Dgtéollowing the six month anniversary of the
Original Closing Date and prior to the Term Loantivay Date in an aggregate amount equal to 1/19%fof the then Maximum Term
Amount, such prepayment to be made in accordanitetihaé TL
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Repayment Ratio, provided that no prepayment sleathade under this Section 2.10(a)(x) in respeBt érm Loans made (as opposed to
continued) on the Restatement Effective Date afiéi® Loans until the first Installment Date to ocatter the DD Termination Date, and
(y) the Term Loan Maturity Date in an amount egoahe remaining principal amount of the Term Loangd by it.

(b) To the extent not previously paid, all Term Loahalkbe due and payable on the Term Loan MaturayeD

(c) Prepayment of Term Loans from all Net Proceedsxaeks Cash Flow pursuant to Section 2.11(c) or@)11
respectively, shall be made (x) with respect toRlodlar Term Loans and Euro Term Loans in accordamith the TL Repayment Ratio and
(y) if Bidco is the DD Borrower, with respect taetiferm Loans owed by the Company and the Term Loaesl by Bidco on the TL
Borrower Pro Rata Basis (and thereafter pro aatang each Term Borrowing being repaid) and slealifiplied to reduce on a pro ratsis
(based on the amount of such amortization paymémsiemaining scheduled amortization paymentespect of the Term Loans.

(d) Any Lender holding Term Loans may elect, on nos lésn two Business Days’ prior written noticehe t
Administrative Agent with respect to any mandatprgpayment made pursuant to Section 2.11(b) or(@.,1rdot to have such prepayment
applied to such Lender’s Term Loans, in which dageamount not so applied shall be retained byCmpany (and if relevant, Bidco) (and
applied as it or they elect).

(e) Prior to any repayment of any Borrowing under aagilty hereunder, the applicable Borrower shaksethe
Borrowing or Borrowings under such Facility to lepaid and shall notify the Administrative Agentteiephone (confirmed by telecopy) of
such selection not later than 2:00 p.m., Local Tif)én the case of an ABR Borrowing, one BusinBsy before the scheduled date of such
repayment and (i) in the case of a Eurocurrencyr@uing, three Business Days before the schedudéel of such repayment providduit
nothing in this sentence shall modify the requiretiikat all repayments of Term Loans shall be mwitte respect to the Dollar Term Loans
and Euro Term Loans in accordance with the TL Repayt Ratio. Each repayment of a Borrowing (x)hia tase of the Revolving Facility,
shall be applied to the Revolving Facility Loanslirded in the repaid Borrowing such that each RemglFacility Lender receives its ratable
share of such repayment (based upon the respé&ttivelving Facility Credit Exposures of the RevolyiRacility Lenders at the time of such
repayment) and (y) in all other cases, shall béieghpatably to the Loans included in the repaidrBaing. Notwithstanding anything to the
contrary in the immediately preceding sentencerpd any repayment of a Swingline Dollar Borrowimga Swingline Euro Borrowing
hereunder, the applicable Swingline Borrower ssalikct the Borrowing or Borrowings to be repaid ahdll notify the Administrative Agent
by telephone (confirmed by telecopy) of such saeanot later than 1:00 p.m., Local Time, on theestuled date of such repayment. Except
as provided in Section 2.13(d), repayments of Beimgs shall be accompanied by accrued interesh@minount repaid.
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SECTION 2.11 _Prepayments, et¢a) The applicable Borrower shall have thétrt any time and from time to time to
prepay any Borrowing in whole or in part, withouemium or penalty (but subject to Section 2.16grnaggregate principal amount that is
integral multiple of the Borrowing Multiple and niess than the Borrowing Minimum or, if less, theaunt outstanding, subject to prior
notice in accordance with Section 2.10(e), provitted (i) such optional prepayments of the Term Isostmall be applied to reduce on a pro
ratabasis (based on the amount of such amortizatiompats) the remaining scheduled amortization paysnentespect of the Term Loans,
(i) all such prepayments shall be made with resfeDollar Term Loans and the Euro Term Loansdcoadance with the TL Repayment
Ratio and (iii) if Bidco is a DD Borrower, all sughepayments of Term Loans shall be made on thBdrtower Pro Rata Basis.

(b) In the event and on such occasion that the Rev@vacility Credit Exposure exceeds (x) 105% ofttital
Revolving Facility Commitments solely as a restiltarrency fluctuations or (y) the total RevolvikRgcility Commitments (other than as a
result of currency fluctuations), the Borrowers enthe Revolving Facility shall prepay RevolvingcHiéy Borrowings, Swingline Dollar
Borrowings and/or Swingline Euro Borrowings (ornd such Borrowings are outstanding, deposit cafiateral in an account with the
Administrative Agent pursuant to Section 2.05(kgda to such Borrowers, in an aggregate amount égjtta¢ amount by which the
Revolving Facility Credit Exposure exceeds theltB&volving Facility Commitments.

(c) Holdings shall cause all Net Proceeds promptly ujgeript thereof to be used to prepay Term Loatte(dhan, i
prior to the DD Termination Date, C Term Loanspatordance with paragraph (c) of Section 2.10.

(d) Not later than 90 days after the end of each ExCest Flow Period, Holdings shall calculate Exd&ssh Flow
for such Excess Cash Flow Period and shall causenauint equal to the Required Percentage of suck€sxCash Flow to be used to prepay
Term Loans (other than, if prior to the DD TerminatDate, C Term Loans) in accordance with pardg(ap of Section 2.10. Not later than
the date on which Holdings is required to deliveafcial statements with respect to the end of &aaess Cash Flow Period under
Section 5.04(a), Holdings will deliver to the Adnsitnative Agent a certificate signed by a Finan@féicer of Holdings setting forth the
amount, if any, of Excess Cash Flow for such figear and the calculation thereof in reasonableildet

(e) On any day on which the aggregate CL Exposure elscéhe Total Credit-Linked Commitment at such tiGAC
and the Company on a joint and several basis dagneay to the Administrative Agent at the Paymefito® on such day an amount of cash
and/or Cash Equivalents equal to the amount of eMchss, such cash and/or Cash Equivalents tolth@sisecurity for all obligations of the
respective CL Borrower to the Issuing Lenders &edGL Lenders hereunder in respect of CL LetteiGreflit in a cash collateral account to
be established by, and under the sole dominiorcanttol of, the Administrative Agent.

SECTION 2.12 _Fees(a) The Company (on behalf of itself and ¢tier Revolving Borrowers) agrees to pay to each
Revolving Facility Lender (other than any
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Defaulting Lender), through the Administrative Aget0 Business Days after the last day of MarcheJ&eptember and December in each
year, and three Business Days after the date ochvthé Revolving Facility Commitments of all theriders shall be terminated as provi
herein, a commitment fee (a * RF Commitment Bdaa Dollars on the daily amount of the Availabkevolving Unused Commitment of such
Lender during the preceding quarter (or other geciammencing with the Closing Date or ending wita tlate on which the last of the
Revolving Facility Commitment of such Lender shmlterminated) at a rate equal to 0.75% per annlirRF Commitment Fees shall be
computed on the basis of the actual number of dlysed in a year of 360 days. For the purposalotilating any Lender’s RF
Commitment Fee, the outstanding Swingline Loaninduthe period for which such Lender's RF Commitiréee is calculated shall be
deemed to be zero. The RF Commitment Fee duectoleander shall commence to accrue on the Clositg Bnd shall cease to accrue on
the date on which the last of the Revolving Facilibmmitments of such Lender shall be terminategragided herein.

(b) The Company (on behalf of itself and the other Ramg Borrowers and/or CAC) from time to time agsde pay (i) to each
Revolving Facility Lender (other than any Defauitinender), through the Administrative Agent, 10 Bess Days after the last day of Mal
June, September and December of each year andBhséeess Days after the date on which the Revgliacility Commitments of all the
Lenders shall be terminated as provided hereiagddn “ L/C Participation F€gin Dollars on such Lender’'s Revolving Facilitgfeentage
of the daily aggregate Revolving L/C Exposure (edaig the portion thereof attributable to unreingma L/C Disbursements), during the
preceding quarter (or shorter period commencing thie Closing Date or ending with the date on whighRevolving Facility Commitments
shall be terminated) at the rate per annum equhkt@pplicable Margin for Eurocurrency RevolvingriBowings effective for each day in
such period, and (ii) to each Issuing Bank, fooits account, (x) 10 Business Days after the lagtaf March, June, September and
December of each year and three Business Daystladt@late on which the Revolving Facility Commitrseof all the Lenders shall be
terminated as provided herein, a fronting fee iti@s in respect of each Letter of Credit issuedibgh Issuing Bank for the period from and
including the date of issuance of such Letter @diirto and including the termination of such Leti€Credit, computed at a rate equal to 1/4
of 1% (1/8 of 1% in the case of CL Letters of Cteder annum of the daily stated amount of sucheretf Credit) (with the minimum annual
fronting fee for each Letter of Credit to be natdehan $500) plus (y) in connection with the isegga amendment or transfer of any such
Letter of Credit or any L/C Disbursement thereundach Issuing Bank’s customary documentary andgasing charges (collectively, “
Issuing Bank Fee§. The Company and CAC, jointly and severallyresgto pay to each CL Lender (based on each sudte@dler’'s CL
Percentage), through the Administrative Agent,ea(fbe “ CL Facility Feé€) equal to the sum of (1) a rate per annum egoidhé Applicable
CL Margin on the aggregate amount of the CredikkthDeposits from time to time and (Il) a rate @enum equal to the Credit-Linked
Deposit Cost Amount as in effect from time to tiorethe aggregate amount of the Credit-Linked Dépdim time to time, in each case for
the period from and including the Closing Datend éncluding the date on which the Total Credithkéd Commitment has been terminated,
the CredittLinked Deposits have been returned to the CL Lendad all CL Letters of Credit have been terminat&dcrued CL Facility Fee
shall be due and payable quarterly in arrears oh €& Interest Payment Date and on the date onhithie Total Credit-Linked Commitment
has been terminated, the Credit-Linked Deposits
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have been returned to the CL Lenders and all Ctetebf Credit have been terminated. All L/C Ripttion Fees and Issuing Bank Fees
are payable on a per annum basis shall be compat#te basis of the actual number of days elapsad/ear of 360 days.

(c) The Company (on behalf of itself or Bidco as the B&@rower) agrees to pay to each Term Lender (dtreer any
Defaulting Lender), through the Administrative Aget0 Business Days after each last day of Manshe JSeptember and December and
three Business Days after the date on which thay2dl Draw Commitments of all the Lenders shalldsminated as provided herein, a
commitment fee (a “ TL Commitment F8ein Dollars on the daily amount of the Delayedalr Commitment of such Lender during such
preceding quarter (or other period commencing tithRestatement Effective Date or ending with e @n which the last of the Delayed
Draw Commitments of such Lender shall be terminaad rate equal to 0.75% per annum. All TL Cotmmeint Fees shall be computed on
the basis of the actual number of days elapsed/@aaof 360 days. The TL Commitment Fee due ¢ é&nder shall commence to accrue
on the Restatement Effective Date and shall cemaedrue on the date on which the last of the aldyraw Commitments of such Lender
shall be terminated as provided herein.

(d) The Company agrees to pay to the AdministrativenAdier the account of the Administrative Agentk fliees set
forth in the Fee Letter (the * Administrative Agdrees’).

(e) All Fees shall be paid on the dates due, in imnieljiavailable funds, to the Administrative Ageat flistribution
if and as appropriate, among the Lenders, excepitbuing Bank Fees shall be paid directly toapelicable Issuing Banks. Once paid, n
of the Fees shall be refundable under any circumeta

SECTION 2.13 _Interest(a) The Loans comprising each ABR Borrowimgl(iding each Swingline Dollar Loan) shall
bear interest at the Alternate Base Rate plus ph@i¢able Margin.

(b) The Loans comprising each Eurocurrency Borrowirgjldfear interest at the Adjusted LIBO Rate for lierest
Period in effect for such Borrowing plus the Applite Margin.

(c) Notwithstanding the foregoing, if any principal@finterest on any Loan or any Fees or other ampaydble by
the applicable Borrower hereunder is not paid wies whether at stated maturity, upon acceleratiatherwise, such overdue principal
amount shall bear interest, and each such othedogeamount shall, to the extent permitted by la@ar interest, in each case after as well as
before judgment, at a rate per annum equal to (hé case of overdue principal of any Loan, 2% pihe rate otherwise applicable to such
Loan as provided in the preceding paragraphs sf3biction or (ii) in the case of any other amouppéyable in Dollars, 2% plus the rate
applicable to Revolving Loans that are ABR Loangrwided in paragraph (a) of this Section or @yable in Euros, 2% plus the rate
otherwise applicable to a Revolving Loan denomidiateEuros with a one-month Interest Period madsumh date;
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provided that this paragraph (c) shall not applang payment default that has been waived by tmglées pursuant to Section 9.08.

(d) Accrued interest on each Loan shall be payablergaes (i) on each Interest Payment Date for swaml (i) in
the case of Revolving Facility Loans, upon terniorabf the Revolving Facility Commitments and (iif)the case of the Term Loans, on the
Term Loan Maturity Date; providetiat (i) interest accrued pursuant to paragrapbf(t)is Section shall be payable on demand,Kithe
event of any repayment or prepayment of any Lo#ime¢dhan a prepayment of an ABR Revolving LoaBwingline Dollar Loan prior to the
end of the Revolving Availability Period), accru@terest on the principal amount repaid or preiall be payable on the date of such
repayment or prepayment and (iii) in the eventrof eonversion of any Eurocurrency Loan prior toe¢he of the current Interest Period
therefor, accrued interest on such Loan shall lyalgla on the effective date of such conversion.

(e) All interest hereunder shall be computed on théshafsa year of 360 days, except that interest adagpby
reference to the Alternate Base Rate at times wlehlternate Base Rate is based on the PrimedRalebe computed on the basis of a year
of 365 days (or 366 days in a leap year), and @l ease shall be payable for the actual numbeays dlapsed (including the first day but
excluding the last day). The applicable Alterraése Rate, Adjusted LIBO Rate or LIBO Rate shallegermined by the Administrative
Agent, and such determination shall be prima fagidence thereof.

SECTION 2.14 _Alternate Rate of Interedif prior to the commencement of any Interestidtefor a Eurocurrency
Borrowing denominated in any currency:

€)) the Administrative Agent determines (which detemiion shall be conclusive absent manifest erral ddequate
and reasonable means do not exist for ascertaihngdjusted LIBO Rate or the LIBO Rate, as apieafor such Interest Period; or

(b) the Administrative Agent is advised by the Majolifgnders under a Facility that the Adjusted LIBGdRar the
LIBO Rate, as applicable, for such Interest Pewdtinot adequately and fairly reflect the coststach Lenders of making or maintaining their
Loans included in such Borrowing for such Inteistiod;

then the Administrative Agent shall give noticerthad to the Borrowers and the Lenders by teleplurielecopy as promptly as practicable
thereafter and, until the Administrative Agent fies the Borrowers and the Lenders that the cir¢antes giving rise to such notice no lor
exist, (i) any Interest Election Request that retmiéghe conversion of any Borrowing to, or contiraraof any Borrowing as, a Eurocurrency
Borrowing denominated in such currency shall béf@ntive and such Borrowing shall be convertedrteantinued as on the last day of the
Interest Period applicable thereto (A) if such Baring is denominated in Dollars, an ABR BorrowingyB) if such Borrowing is
denominated in Euros, as a Borrowing bearing isteaesuch rate as the Majority Lenders under #neRing Facility and the applicable
Borrower shall agree adequately reflects the dostise Revolving Facility Lenders of making or ntaining their Loans, and (i) if any
Borrowing Request requests a Eurocurrency Borrowirgyich
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currency, such Borrowing shall be made as an ABRd®dng (if such Borrowing is requested to be madBollars) or shall be made as a
Borrowing bearing interest at such rate as the ktgjbenders under the Revolving Facility shall egradequately reflects the costs to the
Revolving Facility Lenders of making the Loans caisipg such Borrowing.

SECTION 2.15 _Increased Costg¢a) If any Change in Law shall:

() impose, modify or deem applicable any reserve,iapdeposit or similar requirement against assgtdeposits
with or for the account of, or credit extended &y Lender (except any such reserve requiremeecttet in the Adjusted LIBO
Rate or those for which payment has been requestesdiant to Section 2.21) or Issuing Bank; or

(i) impose on any Lender or Issuing Bank or the Londterbank market any other condition affecting this
Agreement, Eurocurrency Loans or Swingline Eurorisomade by such Lender or any Letter of Creditastigipation therein
(except those for which payment has been requestesdiant to Section 2.21);

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramimg any Eurocurrency Loan or
Swingline Euro Loan (or of maintaining its obligatito make any such Loan) or to increase the oastich Lender or Issuing Bank of
participating in, issuing or maintaining any LettéiCredit or to reduce the amount of any sum regkbr receivable by such Lender or
Issuing Bank hereunder (whether of principal, iestior otherwise), in each case determined to herfabby such Lender, then the applice
Borrower (in the case of a Loan) or the applicakpelicant Party (in the case of a Letter of Creditl) pay to such Lender or Issuing Bank
applicable, such additional amount or amounts #dcampensate such Lender or Issuing Bank, as egdgk, for such additional costs
incurred or reduction suffered.

(b) If any Lender or Issuing Bank determines that ahgr@@e in Law regarding capital requirements hasauid havi
the effect of reducing the rate of return on suehder’s or Issuing Bank’s capital or on the camfaduch Lender’s or Issuing Bank'’s holding
company, if any, as a consequence of this Agreenvetie Loans made by, or participations in Lettdr€redit held by, such Lender, or the
Letters of Credit issued by such Issuing Bank, leval below that which such Lender or such IssiBagk or such Lender’s or such Issuing
Bank’s holding company could have achieved bustarh Change in Law (taking into consideration dughder’s or such Issuing Bank’s
policies and the policies of such Lender’s or sissniing Bank’s holding company with respect to td@dequacy) and determined to be
material by such Lender, then from time to timedpelicable Borrower (in the case of a Loan) ordpplicable Applicant Party (in the case
of a Letter of Credit) shall pay to such Lendesoch Issuing Bank, as applicable, such additiomalmt or amounts as will compensate such
Lender or such Issuing Bank or such Lender’s ohdssuing Bank’s holding company for any such réidacsuffered.

(c) A certificate of a Lender or an Issuing Bank settiorth the amount or amounts necessary to compesaah
Lender or Issuing Bank or its holding company, ggliaable, as specified in paragraph (a) or (haf Section (as well as reasonably dete
calculations
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thereof) shall be delivered to the applicable Baep(in the case of a Loan) or the applicable Aqapit Party (in the case of a Letter of Cre
and shall be prima facie evidence of the amourietif. The applicable Borrower (in the case oban) or the applicable Applicant Party
the case of a Letter of Credit) shall pay such leeradt Issuing Bank, as applicable, the amount sheswiue on any such certificate within 10
days after receipt thereof.

(d) Promptly after any Lender or any Issuing Bank heteinined that it will make a request for increased
compensation pursuant to this Section 2.15, suddéreor issuing Bank shall notify the applicablef®wer thereof. Failure or delay on the
part of any Lender or Issuing Bank to demand corsgion pursuant to this Section shall not con&titutvaiver of such Lender’s or Issuing
Bank’s right to demand such compensation; provitietia Borrower shall not be required to compenaatender or an Issuing Bank
pursuant to this Section for any increased costsauctions incurred more than 180 days prior ¢éodéite that such Lender or Issuing Banl
applicable, notifies such Borrower of the Changkaw giving rise to such increased costs or reduastiand of such Lender’s or issuing
Bank’s intention to claim compensation therefonvided, further, that, if the Change in Law giving rise to sucbremased costs or reductic
is retroactive, then the 180-day period referredttove shall be extended to include the perio@bactive effect thereof.

SECTION 2.16 _Break Funding Paymentk the event of (a) the payment of any princigfadiny Eurocurrency Loan or
Swingline Euro Loan other than on the last dayrofrderest Period applicable thereto (includingassult of an Event of Default), (b) the
conversion of any Eurocurrency Loan other thanhenldst day of the Interest Period applicable tioele) the failure to borrow, convert,
continue or prepay any Eurocurrency Loan on the dpécified in any notice delivered pursuant heoet@) the assignment of any
Eurocurrency Loan other than on the last day ofiikerest Period applicable thereto as a resutrejuest by a Borrower pursuant to
Section 2.19, then, in any such event, such Bonralvall compensate each Lender for the loss, casteapense attributable to such event. In
the case of a Eurocurrency Loan or Swingline Ewarl, such loss, cost or expense to any Lendertshaeemed to be the amount
reasonably determined by such Lender to be thessxdeany, of (i) the amount of interest which Wwbbave accrued on the principal amount
of such Loan had such event not occurred, at theséetl LIBO Rate that would have been applicableuith Loan, for the period from the
date of such event to the last day of the thereotinterest Period therefor (or, in the case fafilare to borrow, convert or continue a
Eurocurrency Loan, for the period that would hagerbthe Interest Period for such Loan), overtig) amount of interest which would accrue
on such principal amount for such period at therggt rate which such Lender would bid were itith &t the commencement of such period,
for deposits in Euros of a comparable amount amidghédrom other banks in the Eurodollar marketcétificate of any Lender setting forth
any amount or amounts that such Lender is entitledceive pursuant to this Section shall be dedideo such Borrower and shall be prima
facie evidence of the amounts thereof. Such Bagrahall pay such Lender the amount shown as dampsuch certificate within 10 days
after receipt thereof.

SECTION 2.17 _Taxes (a) Any and all payments by or on accourarmf obligation of any Loan Party hereunder sha
made free and clear of and without deduction fgrlademnified Taxes or Other Taxes; providkdt if a Loan Party shall be required to
deduct
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any Indemnified Taxes or Other Taxes from such pays) then (i) the sum payable shall be increaseteessary so that after making all
required deductions (including deductions appliedbladditional sums payable under this Sectiog)/aent, Lender or Issuing Bank, as
applicable, receives an amount equal to the suwould have received had no such deductions beee nigdsuch Loan Party shall make
such deductions and (iii) such Loan Party shaletinpay the full amount deducted to the relevanté&Bomental Authority in accordance with
applicable law.

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

(c) Each Loan Party shall indemnify the Agents, eaahdeg and each Issuing Bank, within 10 days aftétewr
demand therefor, for the full amount of any Indefiedi Taxes or Other Taxes paid by such Agent, Lendéssuing Bank, as applicable, on
or with respect to any payment by or on accourstnyf obligation of such Loan Party hereunder (inicigdndemnified Taxes or Other Taxes
imposed or asserted on or attributable to amoumgalge under this Section) and any reasonable sgparising therefrom or with respect
thereto, whether or not such Indemnified Taxes the©Taxes were correctly or legally imposed oedssl by the relevant Governmental
Authority. A certificate as to the amount of syztyment or liability delivered to such Loan Paryablender or an Issuing Bank, or by the
Administrative Agent on its own behalf, on behdloother Agent or on behalf of a Lender or anitsgBank, shall be conclusive absent
manifest error.

(d) As soon as practicable after any payment of Indéethiraxes or Other Taxes by a Loan Party to a Gowental
Authority, such Loan Party shall deliver to the Aidistrative Agent the original or a certified copfya receipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohqayment reasonably satisfactory to
the Administrative Agent.

(e) Any Lender that is entitled to an exemption fronredtuction of withholding Tax under the law of fh@sdiction
in which a Borrower is located, or any treaty taetthsuch jurisdiction is a party, with respect ayments under this Agreement shall deliver
to such Borrower (with a copy to the Administratidgent), to the extent such Lender is legally éadito do so, at the time or times
prescribed by applicable law, such properly conggletnd executed documentation prescribed by apjdi¢aw as may reasonably be
requested by such Borrower to permit such paynterite made without such withholding tax or at aucsdi rate; providethat no Lender
shall have any obligation under this paragraphwvi#) respect to any withholding Tax imposed by amsdiction other than the United States
if in the reasonable judgment of such Lender suchptiance would subject such Lender to any materiatimbursed cost or expense or
would otherwise be disadvantageous to such Lemdany material respect.

® If an Agent or a Lender determines, in good faitl @ its sole discretion, that it has receiveefamd of any
Indemnified Taxes or Other Taxes as to which itlhesn indemnified by a Loan Party or with respeathich such Loan Party has paid
additional amounts pursuant to this Section 2t1shall pay over such refund to such Loan Party doly to the extent of indemnity payme
made, or additional amounts paid, by such LoanyRartler
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this Section 2.17 with respect to the Taxes or Oflaes giving rise to such refund), net of all-otspocket expenses of such Agent or such
Lender (including any Taxes imposed with respestich refund) as is determined by the Agent or Eemtdgood faith and in its sole
discretion and without interest (other than angriest paid by the relevant Governmental Authoriithwespect to such refund); provideaht
such Loan Party, upon the request of such Agestichh Lender, agrees to repay as soon as reas@rabticable the amount paid over to
such Loan Party (plus any penalties, interestloerotharges imposed by the relevant Governmenttiohity) to such Agent or such Lender
in the event such Agent or such Lender is requisagpay such refund to such Governmental Authoritisis Section shall not be construed
to require any Agent or any Lender to make avadlétisl Tax returns (or any other information relgtio its Taxes which it deems
confidential) to the Loan Parties or any other Blers

SECTION 2.18 _Payments Generally; Pro Rata Treattn®haring of Sebffs. (a) Unless otherwise specified, each
Borrower shall make each payment required to beenbgdt hereunder (whether of principal, interésgés or reimbursement of L/C
Disbursements, or of amounts payable under Se2tidn 2.16, 2.17 or 2.21, or otherwise) prior t02p.m., Local Time, on the date when
due, in immediately available funds, without coimfitor deduction for any defense, recoupment, atracounterclaim. Any amounts
received after such time on any date may, in therdtion of the Administrative Agent, be deemetidoe been received on the next
succeeding Business Day for purposes of calculatiegest thereon. All such payments shall be niadke Administrative Agent to the
applicable account designated to the Company bytiministrative Agent, except payments to be madectly to the applicable Issuing
Bank or the applicable Swingline Lender as expyegssivided herein and except that payments pursoadéctions 2.15, 2.16, 2.17, 2.21 and
9.05 shall be made directly to the persons entttiedeto. The Administrative Agent shall distrié@ny such payments received by it for the
account of any other Person to the appropriat@ied promptly following receipt thereof or, in thase of payments made prior to the
Revolving Facility Maturity Date in respect of Clo&ans or of L/C Disbursements funded by CL LendemnfCredit-Linked Deposits, the
Administrative Agent shall deposit same in the @rkthked Deposit Account. If any payment hereunsleall be due on a day that is not a
Business Day, the date for payment shall be extetalthe next succeeding Business Day, and, igdke of any payment accruing interest,
interest thereon shall be payable for the perioslich extension. All payments hereunder of (iy@pal or interest in respect of any Loan
shall be made in the currency in which such Loateisominated, (ii) reimbursement obligations shslhject to Sections 2.05(e) and 2.05(k),
be made in the currency in which the Letter of @riedrespect of which such reimbursement obligataists is denominated or (iii) any otl
amount due hereunder or under another Loan Docushatitbe made in Dollars. Any payment requiredéanade by the Administrative
Agent hereunder shall be deemed to have been nyattie ime required if the Administrative Agent Bhat or before such time, have taken
the necessary steps to make such payment in acmerddth the regulations or operating proceduras@ftlearing or settlement system used
by the Administrative Agent to make such paymeiity amount payable by the Administrative Agent tee @r more Lenders in the national
currency of a member state of the European Uniahhths adopted the Euro as its lawful currencyl flegbaid in Euros.
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(b) If at any time insufficient funds are received ngavailable to the Administrative Agent from angrBwer to
pay fully all amounts of principal, unreimbursedLDisbursements, interest and fees then due fram Borrower hereunder, such funds <
be applied (i) first towards payment of interest and fees then due &och Borrower hereunder, ratably among the zagtititled thereto in
accordance with the amounts of interest and fems dlue to such parties, and (ii) secotmwards payment of principal and unreimbursed L/C
Disbursements then due from such Borrower hereunatebly among the parties entitled thereto iroad&nce with the amounts of principal
and unreimbursed L/C Disbursements then due to jgatfes.

(©) If any Lender shall, by exercising any right of-eétor counterclaim or otherwise, obtain paymentéspect of
any principal of or interest on any of its Term heaRevolving Facility Loans or participations ifCLDisbursements or Swingline Loans
resulting in such Lender receiving payment of atgeproportion of the aggregate amount of its Teoans, Revolving Facility Loans and
participations in L/C Disbursements and Swinglireahs and accrued interest thereon than the proparceived by any other Lender, then
the Lender receiving such greater proportion ghaithase (for cash at face value) participatiorthénTerm Loans, Revolving Facility Loans
and participations in L/C Disbursements and Swirgglioans of other Lenders to the extent necessattyas the benefit of all such payments
shall be shared by the Lenders ratably in accoeariit the aggregate amount of principal of andwad interest on their respective Term
Loans, Revolving Facility Loans and participatiom$./C Disbursements and Swingline Loans; provittet (i) if any such participations are
purchased and all or any portion of the paymeringivise thereto is recovered, such participat&imal be rescinded and the purchase price
restored to the extent of such recovery, withotdrist, and (ii) the provisions of this paragraphspall not be construed to apply to any
payment made by a Borrower pursuant to and in decme with the express terms of this Agreemenhgmpayment obtained by a Lender as
consideration for the assignment of or sale ofréigipation in any of its Loans or participatiomsli/C Disbursements to any assignee or
participant, other than to such Borrower or anysgdibry or Affiliate thereof (as to which the preians of this paragraph (c) shall apply).

(d) Unless the Administrative Agent shall have receimetice from a Borrower prior to the date on whaaty
payment is due to the Administrative Agent for #meount of the Lenders or the applicable IssuingkBeereunder that such Borrower will
not make such payment, the Administrative Agent mssume that such Borrower has made such paymewnicbrdate in accordance
herewith and may, in reliance upon such assumptiisiribute to the Lenders or the applicable IsguBank, as applicable, the amount due.
In such event, if such Borrower has not in fact emadch payment, then each of the Lenders or theable Issuing Bank, as applicable,
severally agrees to repay to the Administrative itderthwith on demand the amount so distributeduch Lender or Issuing Bank with
interest thereon, for each day from and includhrgdate such amount is distributed to it to butweding the date of payment to the
Administrative Agent, at (i) the greater of the Eetl Funds Effective Rate and a rate determineiti&yAdministrative Agent in accordance
with banking industry rules on interbank compemsafin the case of an amount denominated in DJlkamd (ii) the rate reasonably
determined by the Administrative Agent to be thstao it of funding such amount (in the case oharount denominated in Euros).
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(e) If any Lender shall fail to make any payment regdito be made by it pursuant to Section 2.04(6p(#) or (e),
2.06(b) or 2.18(d), then the Administrative Agergtymin its discretion (notwithstanding any contrargvision hereof), apply any amounts
thereafter received by the Administrative Agenttfoe account of such Lender to satisfy such Lesdabligations under such Sections until
all such unsatisfied obligations are fully paid.

SECTION 2.19 _Mitigation Obligations; Replacemeht.enders. (a) If any Lender requests compensation under
Section 2.15 or 2.21, or if a Borrower is requiteghay any additional amount to any Lender or any&nmental Authority for the account
any Lender pursuant to Section 2.17, then such éresitall use reasonable efforts to designate aerdift lending office for funding or
booking its Loans hereunder or to assign its rigimis obligations hereunder to another of its offitganches or Affiliates, if, in the
reasonable judgment of such Lender, such designatiassignment (i) would eliminate or reduce ant®payable pursuant to Section 2.15,
2.17 or 2.21, as applicable, in the future andaolld not subject such Lender to any material mmbersed cost or expense and would not
otherwise be disadvantageous to such Lender imeatgrial respect. Each Borrower hereby agreeayaf reasonable costs and expenses
incurred by any Lender in connection with any sdekignation or assignment.

(b) If any Lender requests compensation under Sectih @& 2.21, or if a Borrower is required to pay additional
amount to any Lender or any Governmental Authdatythe account of any Lender pursuant to Sectidid,2or is a Defaulting Lender, then
such Borrower may, at its sole expense and effipdn notice to such Lender and the Administratiger, require such Lender to assign and
delegate, without recourse (in accordance withsarject to the restrictions contained in Sectid#§.all its interests, rights and obligations
under this Agreement to an assignee that shalh@ssuch obligations (which assignee may be andisder, if a Lender accepts such
assignment); providetthat (i) such Lender shall have received paymeminodmount equal to the outstanding principalotdans and
participations in L/C Disbursements and Swinglireaihs, accrued interest thereon, accrued fees botthef amounts payable to it hereunder,
from the assignee (to the extent of such outstgnglimcipal and accrued interest and fees) or 8arhower (in the case of all other amounts)
and (ii) in the case of any such assignment reguftiom a claim for compensation under Section 2r18.21 or payments required to be ir
pursuant to Section 2.17, such assignment willltésa reduction in such compensation or paymeitsthing in this Section 2.19 shall be
deemed to prejudice any rights that any Borrowey have against any Lender that is a Defaulting leend

(c) If any Lender (such Lender, a “ N@Ponsenting Lendé€?) has failed to consent to a proposed amendmeaitjex;,
discharge or termination which pursuant to the seofmSection 9.08 requires the consent of all efltenders affected and with respect to
which the Required Lenders shall have granted twgisent, then provided no Event of Default thestexthe Company shall have the right
(unless such Non-Consenting Lender grants suctectn® replace such Non-Consenting Lender by ragusuch Non-Consenting Lender
to assign its Loans, and its Commitments hereuttdene or more assignees reasonably acceptabiie tddministrative Agent, provided
that: (a) all Obligations of Borrowers owing tachuNon- Consenting Lender being replaced (and @tit-Linked Deposits funded by such
Lender) shall be paid in full to such Non-Consegtiender concurrently with such assignment, andh®&Y)eplacement Lender shall purchase
the foregoing by paying to such Non-Consenting lezrad
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price equal to the principal amount thereof plusraed and unpaid interest thereon. In connectidh any such assignment the Company,
Administrative Agent, such Non-Consenting Lendedt #re replacement Lender shall otherwise compli 8iction 9.04.

SECTION 2.20 _Revolving BorrowersThe Company may designate after the RestateRféattive Date any Domestic
Subsidiary of the Company that is party to the 8llateral Agreement and/or any Foreign Subsididrihe Company that is a Wholly
Owned Subsidiary as an additional Revolving Borngweth a specified Maximum Credit Limit, by deligeto the Administrative Agent of a
Revolving Borrower Agreement executed by such Slidasi and the Company at least 5 Business Days(@usiness Days in the case of
any Subsidiary which is not both a Domestic Sulasidand a Wholly Owned Subsidiary) prior to theedaft such designation, a copy of
which the Administrative Agent shall promptly dedivto the Lenders. It is agreed that Grupo CeleA., if and when designated by the
Company as a Revolving Borrower, will have a MaximGredit Limit equal at any time to the Dollar Eegient of the aggregate Revolving
Facility Commitments at such time. Each such deign shall specify whether such Subsidiary shaléntitied to make Borrowings under
and/or request Letters of Credit under the Revglacility, and each such designation and specMagimum Credit Limit shall be subject
to the consent of the Administrative Agent (whicdmsent shall not unreasonably be withheld). Upbeneixecution by the Company and
delivery to the Administrative Agent of a RevolviBgrrower Termination with respect to any RevolvBagrrower, such Subsidiary shall
cease to be a Revolving Borrower and a party ®Akgireement as a Revolving Borrower; provideat no Revolving Borrower Termination
will become effective as to any Revolving Borrowether than to terminate such Revolving Borroweight to make further Borrowings
under this Agreement) at a time when any prinogbar interest on any Loan to such Revolving Boreowr any Letter of Credit for the
account of such Revolving Borrower shall be outdtag hereunder. Promptly following receipt of é&Rgvolving Borrower Agreement or
Revolving Borrower Termination, the Administratiégent shall send a copy thereof to each RevolviagjlEy Lender. The Company shall
be entitled to designate any Foreign Subsidiarydbmplies with the requirements described in $ach.10(f) as a Revolving Borrower.

SECTION 2.21 _Additional Reserve Cost§a) For so long as any Lender is requirechéxe special deposits with the
Bank of England and/or the Financial Services Arithdor, in either case any other authority whielplaced all or any of its functions) anc
the European Central Bank or comply with resengetss liquidity, cash margin or other requiremeritdhhe Bank of England and/or the
Financial Services Authority (or, in either casg ather authority which replaced all or any offitactions) and/or the European Central
Bank, to maintain reserve asset ratios or to pay,flm each case in respect of such Lender’s Etneuey Loans or Swingline Euro Loans,
such Lender shall be entitled to require the applie Borrower to pay, contemporaneously with eaghgent of interest on each of such
Loans, additional interest on such Loan at a peagenrate per annum equal to the Mandatory Cogts d&éculated in accordance with the
formulae and in the manner set forth in Exhibibéteto.

(b) Any additional interest owed pursuant to paragr@)tabove shall be determined by the applicablaegnvhich
determination shall be prima facie evidence of the
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amount thereof, and notified to the applicable Bawer (with a copy to the Administrative Agent) @ast 10 days before each date on which
interest is payable for the applicable Loan, archsadditional interest so notified to the applieaBbrrower by such Lender shall be payable
to the Administrative Agent for the account of sli@mder on each date on which interest is payatvleifch Loan.

SECTION 2.22 _lllegality (a) If any Lender reasonably determines thistutnlawful, or that any Governmental Authority
has asserted that it is unlawful, for any Lendeitapplicable lending office to make or maintaity Euro Term Loan, any Revolving Faci
Loan denominated in Euros or any Swingline Euror,dlen, on notice thereof by such Lender to th@iegble Borrower through the
Administrative Agent, any obligations of such Lentiemake or continue Euro Term Loans, Revolvingilitg Loans denominated in Euros
or Swingline Euro Loans shall be suspended unthdiender notifies the Administrative Agent and épplicable Borrower that the
circumstances giving rise to such determinatiofonger exist. Upon any of such notice, the apple@orrower shall upon demand from
such Lender (with a copy to the Administrative Agearepay such Euro Term Loan, Revolving Facilipah denominated in Euros or
Swingline Euro Loan. Upon any such prepaymenth &mrrower shall also pay accrued interest on theumt so prepaid.

(b) If any Lender reasonably determines that any chantgv has made it unlawful, or that any Governtakn
Authority has asserted after the Original Closirsgethat it is unlawful, for any Lender or its d@pable lending office to make or maintain
any Eurocurrency Loans (other than as set forffailagraph (a) above), then, on notice thereof bk sender to the applicable Borrower
through the Administrative Agent, any obligatiodsoch Lender to make or continue Eurocurrency kaarto convert ABR Borrowings to
Eurocurrency Borrowings shall be suspended untihdiender notifies the Administrative Agent and #pplicable Borrower that the
circumstances giving rise to such determinatiofonger exist. Upon receipt of such notice, theliapple Borrower shall upon demand from
such Lender (with a copy to the Administrative Ageanither (i) for Loans denominated in Euros (A¢may each Loan denominated in Euros
or (B) keep such Loan denominated in Euros outétgnéh which case the Adjusted LIBO Rate with redpto such Loan shall be deemed to
be the rate determined by such Lender as the-glbéh of funds to fund such Loan with maturities pamable to the Interest Period applice
thereto, or (ii) for Loans denominated in Dollazsnvert all Eurocurrency Borrowings of such LengleABR Borrowings, either on the last
day of the Interest Period therefor, if such Lenday lawfully continue to maintain such EurocurngBorrowings to such day, or
immediately, if such Lender may not lawfully contento maintain such Loans. Upon any such prepaloresonversion, such Borrower
shall also pay accrued interest on the amountesogt or converted.

ARTICLE Il

Representations and Warranties

Each of Holdings and the Company represents anchntarto each of the Lenders that:
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SECTION 3.01 _Organization; Powerg&Except as set forth on Schedule 3.@ach of Holdings, the Company and each of
the Material Subsidiaries (a) is a partnershipitéohliability company, exempted company or corpioraduly organized, validly existing and
in good standing (or, if applicable in a foreigmigdiction, enjoys the equivalent status underdfes of any jurisdiction of organization
outside the United States) under the laws of thediction of its organization, (b) has all reqtéspower and authority to own its property and
assets and to carry on its business as now cortjyc)es qualified to do business in each jurisdit where such qualification is required,
except where the failure so to qualify could n@s@nably be expected to have a Material AdversecEfand (d) has the power and authority
to execute, deliver and perform its obligationsemghch of the Loan Documents and each other agreesninstrument contemplated
thereby to which it is or will be a party and, iretcase of each Borrower, to borrow and otherwlidaio credit hereunder.

SECTION 3.02 _Authorization The execution, delivery and performance by Haldi the Company, and each of their
Subsidiaries of each of the Loan Documents to whiha party, and the borrowings hereunder (aghzeen duly authorized by all corpor.
stockholder, shareholder, limited liability compamypartnership action required to be obtained bidiigs, the Company and such
Subsidiaries and (b) will not (i) violate (A) anyopision of law, statute, rule or regulation, ortlé certificate or articles of incorporation or
other constitutive documents or by-laws of Holdinfye Company or any such Subsidiary, (B) any apple order of any court or any rule,
regulation or order of any Governmental Authority(@) any provision of any indenture, certificafedesignation for preferred stock,
agreement or other instrument to which Holdings,@mmpany or any such Subsidiary is a party or bigkvany of them or any of their
property is or may be bound, (ii) be in conflicthviresult in a breach of or constitute (alone @hwotice or lapse of time or both) a default
under, give rise to a right of or result in any @glfation or acceleration of any right or obligationcluding any payment) or to a loss of a
material benefit under any such indenture, cedifmf designation for preferred stock, agreementtter instrument, where any such
conflict, violation, breach or default referredioclause (i) or (ii) of this Section 3.02, coulhsonably be expected to have, individually or in
the aggregate, a Material Adverse Effect, or (@gult in the creation or imposition of any Lieroapor with respect to any material property
or assets now owned or hereafter acquired by Hgdithe Company or any such Subsidiary, other tivahiens created by the Loan
Documents.

SECTION 3.03 _Enforceability The Original Credit Agreement has been duly atet and delivered by Holdings, the
Company and CAC, the Agreement to Amend has belyredecuted and delivered by the Company, andXgreement constitutes, and ei
other Loan Document when executed and delivereeblof Loan Party that is party thereto will congtita legal, valid and binding obligati
of (x) in the case of this Agreement, Holdings aadh Borrower or (y) in the case of such other LIbaouments, such Loan Party,
enforceable against each such Loan Party in aceoedaith its terms, subject to (i) the effects ahkruptcy, insolvency, moratorium,
reorganization, fraudulent conveyance or otherlaintaws affecting creditors’ rights generally) @eneral principles of equity (regardless of
whether such enforceability is considered in a @edking in equity or at law) and (iii) implied cowams of good faith and fair dealing.
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SECTION 3.04 _Governmental ApprovaldNo action, consent or approval of, registratofiiling with or any other action
by any Governmental Authority is or will be require connection with the Transactions, except &rtlie filing of Uniform Commercial
Code financing statements, (b) filings with the tddiStates Patent and Trademark Office and theetd§itates Copyright Office and
comparable offices in foreign jurisdictions and igglent filings in foreign jurisdictions, (c) reatation of the Mortgages, (d) such as have
been made or obtained and are in full force aneceffe) such actions, consents and approvalsthed to be obtained or made which could
not reasonably be expected to have a Material AdvEffect and (f) filings or other actions listad $chedule 3.04

SECTION 3.05 _Financial Statement$a) Holdings has heretofore furnished toltbeders the audited consolidated
balance sheet as of December 31, 2003 and thedeaatited consolidated statements of income ashil ftmvs of CAG and its subsidiaries
for the year ended December 31, 2003 and the utealiditerim consolidated balance sheet as of SdmeB0, 2004 and the related unauc
interim consolidated statements of income and @lasls of Holdings and its Subsidiaries for the pdrended September 30, 2004, which
were prepared in accordance with US GAAP consistapiplied (except as may be indicated in the ntiteseto), fairly present in all mater
respects the consolidated financial position ofrdepective parties as of the dates thereof andahsolidated results of operations and cash
flows for the period then ended (in the case ofu@udited interim statements, subject to normat-ad adjustments and the absence of
notes).

(b) Holdings has heretofore furnished to the Lendgrdormaconsolidated balance sheet as of September 30, 200«
prepared giving effect to the Transaction as iffh@nsaction had occurred on such date. Suclopmmaconsolidated balance sheet (i) has
been prepared in good faith based on the assunsgtielireved by Holdings and the Company to have begsonable at the time made and to
be reasonable as of the Restatement Effective ([@dteing understood that such assumptions aredb@sgood faith estimates with respec
certain items and that the actual amounts of stiechs on the Restatement Effective Date is subjeeatiation and that purchase accounting
will not have been applied), (ii) subject to thewsptions and qualifications described thereinueately reflects all adjustments necessary to
give effect to the Transaction and (iii) subjecthe assumptions and qualifications described thepeesents fairly, in all material respects,
the pro formaconsolidated financial position of Holdings anddtnsolidated Subsidiaries as of September 30,,2604 the Transaction had
occurred on such date.

SECTION 3.06 _No Material Adverse EffectSince December 31, 2003 (but after giving effed¢he Transaction) no
Material Adverse Effect has occurred.

SECTION 3.07 _Title to Properties; Possession Whedases (a) Each of Holdings, the Company and theevak
Subsidiaries has good and valid record fee siniée(insurable at ordinary rates) to, or validdehold interests in, or easements or other
limited property interests in, all its propertiegaassets (including all Mortgaged Properties)epkavhere the failure to have such title could
not reasonably be expected to have, individuallyndhe aggregate, a Material Adverse Effect. stith properties and assets are free and
clear of Liens, other than Liens expressly permitig Section 6.02 or arising by operation of law.
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(b) Each of Holdings, the Company and the Material &lidnses has complied with all obligations unddr@hses to
which it is a party, except where the failure tongdy would not have a Material Adverse Effect, atidsuch leases are in full force and effi
except leases in respect of which the failure tonfall force and effect could not reasonably Bpexted to have a Material Adverse Effect.
Each of Holdings, the Company and each of the N&tBubsidiaries enjoys peaceful and undisturbexs@ssion under all such leases, other
than leases in respect of which the failure to gp@aceful and undisturbed possession could nebredly be expected to have, individually
or in the aggregate, a Material Adverse Effect.

(©) Each of Holdings, the Company and the Material 8lidnses owns or possesses, or could obtain owipeosh
possession of, on terms not materially adversg &l ipatents, trademarks, service marks, tradeesa copyrights, licenses and rights with
respect thereto necessary for the present conélitsthusiness, without any known conflict with thights of others, and free from any
burdensome restrictions, except where such cosffiotl restrictions could not reasonably be expeotédve, individually or in the aggreg:
a Material Adverse Effect.

(d) As of the Restatement Effective Date, none of Hadj the Company and the Material Subsidiariesésved
any notice of any pending or contemplated condeimmaroceeding affecting any of the Mortgaged Priogg or any sale or disposition
thereof in lieu of condemnation that remains urikesbas of the Restatement Effective Date.

(e) None of Holdings, the Company and the Material &liéges is obligated on the Restatement Effediiate unde
any right of first refusal, option or other conti@al right to sell, assign or otherwise disposamf Mortgaged Property or any interest therein,
except as permitted under Section 6.02 or 6.05.

SECTION 3.08 _Subsidiaries(a) On the Restatement Effective Date, afteéng effect to the Transaction, the corporate
structure of Parent and its Subsidiaries is immalterial respects as set forth_.on Schedule 3.08(a)

(b) Schedule 3.08(kyets forth as of the Restatement Effective Daten#tmee and jurisdiction of incorporation,
formation or organization of each Material Subsigiand, as to each such Material Subsidiary, tlegmtage of each class of Equity Interests
owned by Holdings or by any such Material Subsidiaubject to such changes as are reasonablyssatisf to the Administrative Agent.

(©) As of the Restatement Effective Date, there areutstanding subscriptions, options, warrants, cetifits or othe
similar agreements or commitments (other than stmtions granted to employees or directors anattire’ qualifying shares) of any nature
relating to any Equity Interests of Parent, Holdinlhe Company or any of the Material Subsidiaeesgept as set forth on Schedule 3.08(c)

(d) Except to the extent, if any, specified for a sdiasi in Schedule 1.01(h)each subsidiary listed on Schedule 1.01
(h) owns no property other than any de minimus assets£anducts no business other than de minimus éssin
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SECTION 3.09 _Litigation; Compliance with Lawqa) Except as set forth on Schedule 3@re are no actions, suits,
investigations or proceedings at law or in equitypy or on behalf of any Governmental Authorityimarbitration now pending, or, to the
knowledge of Holdings or the Company, threatenedriting against or affecting Holdings or the Compar any of their Subsidiaries or any
business, property or rights of any such persorthvbould reasonably be expected to have, indivigaalin the aggregate, a Material
Adverse Effect or materially adversely affect thafsaction.

(b) None of Holdings, the Company, the Material Sulesids and their respective properties or assétsvielation of
(nor will the continued operation of their matergabperties and assets as currently conductedte)aday law, rule or regulation (including
any zoning, building, Environmental Law, ordinancede or approval or any building permit) or anstrietion of record or agreement
affecting any Mortgaged Property, or is in defauith respect to any judgment, writ, injunction actdee of any Governmental Authority,
where such violation or default could reasonablgkgected to have, individually or in the aggregat®laterial Adverse Effect.

SECTION 3.10 _Federal Reserve Regulatiorfa) None of Holdings, the Company and theibsSdiaries is engaged
principally, or as one of its important activitiés the business of extending credit for the puepaispurchasing or carrying Margin Stock.

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

SECTION 3.11 _Investment Company Act; Public WtiHolding Company Act None of Holdings, the Company and tl
Subsidiaries is (a) an “investment compaag’defined in, or subject to regulation under,ltivestment Company Act of 1940, as amende
(b) a “holding company” as defined in, or subjecteégulation under, the Public Utility Holding Coery Act of 1935, as amended.

SECTION 3.12 _Use of Proceeds he respective Borrowers will use the procedd®evolving Facility Loans, Swingline
Loans and CL Loans and the issuance of Letterg@dliCsolely for general corporate purposes; predithat Letters of Credit may not be
issued in support of Indebtedness permitted undetié 6.01(x). The Company will use the procesfd® Term Loans (net of a portion of
such proceeds used to satisfy fees and expenséds)tmié on the Restatement Effective Date to faearin part, the Term C Repayment, the
Company Dividend and the Vinamul Acquisition, ahd DD Borrower will use the proceeds of C Term Lo@&) to finance in part the
Acetex Acquisition and/or (y) to purchase Equitiehests of CAG not owned by Bidco on the Restatéméfactive Date and, in all such
cases, to pay related fees and expenses.
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SECTION 3.13 _Tax ReturnsExcept as set forth on Schedule 3.13

@) each of Holdings, the Company and the Material Blidoses (i) has timely filed or caused to be tignéled all
federal, state, local and non-U.S. Tax returnsireduo have been filed by it that are materiaduoh companies taken as a whole and each
such Tax return is true and correct in all mategapects and (ii) has timely paid or caused tbrbely paid all material Taxes shown thereon
to be due and payable by it and all other mat@idakes or assessments, except Taxes or assesshatraetbeing contested in good faith by
appropriate proceedings in accordance with Se&i@8 and for which Holdings, the Company or anyhef Material Subsidiaries (as the case
may be) has set aside on its books adequate reserve

(b) each of Holdings, the Company and the Material Blidrses has paid in full or made adequate provigio
accordance with US GAAP) for the payment of all @axlue with respect to all periods or portionsegbtending on or before the
Restatement Effective Date, which Taxes, if notipmiadequately provided for, could reasonablyxpeeted to have a Material Adverse
Effect; and

(©) as of the Restatement Effective Date, with resfeetich of Holdings, the Company and their Material
Subsidiaries, (i) there are no material auditsestigations or claims being asserted in writindwéspect to any Taxes, (ii) no presently
effective waivers or extensions of statutes oftiitidn with respect to Taxes have been given angstggd and (iii) no material Tax returns are
being examined by, and no written notificationmfntion to examine has been received from, trermat Revenue Service or, with respec
any material potential Tax liability, any other Tag authority.

SECTION 3.14 _No Material Misstatementga) All written information (other than thedgections, estimates and
information of a general economic nature) (thefdtmation”) concerning Holdings, the Company, their Subsidgrilee Transaction and a
other transactions contemplated hereby includedaerRED Information Memorandum or otherwise preg@drg or on behalf of the foregoing
or their representatives and made available toLamglers or the Administrative Agent in connectiaithvthe Transaction (as such informat
may have been supplemented in writing prior toRkestatement Effective Date) or the other transastamntemplated hereby, when taken
whole, were true and correct in all material respeas of the date such Information was furnislogtié Lenders and (in the case of such
Information delivered prior to the Restatement &iifee Date) as of the Restatement Effective Datedid not contain any untrue statemer
a material fact as of any such date or omit teesahaterial fact necessary in order to make titersients contained therein not materially
misleading in light of the circumstances under \whiach statements were made.

(b) The Projections and estimates and informationgdrgeral economic nature prepared by or on behalfeof
Company or any of its representatives and that bae@ made available to any Lenders or the Admatige Agent in connection with the
Transactions or the other transactions contemplageeby (i) have been prepared in good faith bapet assumptions believed by the
Company to be reasonable as of the date therecdsnfithe Restatement Effective Date, and (ipfahe Restatement Effective Date, have
not been modified in any material respect by thenGany.
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SECTION 3.15 Employee Benefit Planga) Each of Holdings, the Company, the MateBubsidiaries and the ERISA
Affiliates is in compliance with the applicable pisions of ERISA and the provisions of the Codatia to Plans and the regulations and
published interpretations thereunder and any sirap@licable non-U.S. law, except for such noncéamgle that could not reasonably be
expected to have a Material Adverse Effect. Nodrele Event has occurred during the past fiveés/aa to which Holdings, the Company,
any of the Material Subsidiaries or any ERISA Aéfié was required to file a report with the PBG@eo than reports that have been filed
reports the failure of which to file could not reaably be expected to have a Material Adverse Effés of the Restatement Effective Date,
the excess of the present value of all benefiiliteds under each Plan of Holdings, the Compahg, Material Subsidiaries and the ERISA
Affiliates (based on those assumptions used to fwath Plan), as of the last annual valuation dapdicable thereto for which a valuation is
available, over the value of the assets of such &ald not reasonably be expected to have a Matkdverse Effect, and the excess of the
present value of all benefit liabilities of all wrflunded Plans (based on those assumptions u$edd@ach such Plan) as of the last annual
valuation dates applicable thereto for which vabret are available, over the value of the assetdl sfich under funded Plans could not
reasonably be expected to have a Material AdveifeetE No ERISA Event has occurred or is reasonakpected to occur that, when taken
together with all other such ERISA Events whichédaecurred or for which liability is reasonably exped to occur, could reasonably be
expected to result in a Material Adverse Effecbnd of Holdings, the Company, the Material Subsiegand the ERISA Affiliates has
received any written notification that any Multieloyer Plan is in reorganization or has been tertaihavithin the meaning of Title IV of
ERISA, or has knowledge that any Multiemployer Flareasonably expected to be in reorganizatiao be terminated, where such
reorganization or termination has had or couldarably be expected to have, through increasesindhtributions required to be made to
such Plan or otherwise, a Material Adverse Effect.

(b) Each of Holdings, the Company and the Material $lidnses is in compliance (i) with all applicableopisions of
law and all applicable regulations and publishedrjpretations thereunder with respect to any engg@ension benefit plan or other
employee benefit plan governed by the laws of sdiction other than the United States and (iiYwtite terms of any such plan, except, in
each case, for such noncompliance that could asbreably be expected to have a Material AdverseckEff

SECTION 3.16 _Environmental MattersExcept as disclosed in Schedule 3ahfl except as to matters that could not
reasonably be expected to have, individually dhanaggregate, a Material Adverse Effect (i) natemi notice, request for information, order,
complaint or penalty has been received by Holditlgs Company or any of the Material Subsidiaridatirey to Holdings, the Company or
any of the Material Subsidiaries, and there argidiwial, administrative or other actions, suitgpooceedings relating to Holdings, the
Company or any of the Material Subsidiaries pendindo the knowledge of Company, threatened whitdge a violation of or liability
under any Environmental Laws, (ii) each of Holdinge Company and the Material Subsidiaries hasmalironmental permits necessary for
its current operations to comply with all appliinvironmental Laws and is, and since Januar@] &as been, in compliance with the
terms of such permits and with all other applicdbf@ironmental Laws, (iii) there has been no wnittevironmental audit conducted since

90




January 1, 2000 by Holdings, the Company or arth@Material Subsidiaries of any property currentiyned or leased by Holdings, the
Company or any of the Material Subsidiaries whiaek hot been made available to the Administrativemigrior to the date hereof, (iv) no
Hazardous Material is located at any property aulyeowned, operated or leased by Holdings, the @amg or any of the Material
Subsidiaries that would reasonably be expectedvtorgse to any cost, liability or obligation of Kiings, the Company or any of the Material
Subsidiaries under any Environmental Laws, and apartious Material has been generated, owned amtiedtby Holdings, the Company
or any of the Material Subsidiaries and transpotbear released at any location in a manner thatidveeasonably be expected to give rise to
any cost, liability or obligation of Holdings, ti@mpany or any of the Material Subsidiaries unagrEEnvironmental Laws, and (v) there are
no acquisition agreements entered into after Deee/@b, 2000 in which Holdings, the Company or ahthe Material Subsidiaries has
expressly assumed or undertaken responsibilitarigrliability or obligation of any other Personsamg under or relating to Environmental
Laws, which in any such case has not been madkihbleato the Administrative Agent prior to the Rasment Effective Date.

SECTION 3.17 _Security Documentga) Each of the Security Documents describegthedule 1.01(a¥ill as of the
Restatement Effective Date, and if Bidco is the B@rower, the Bidco Pledge will as of the dateha first incurrence of C Term Loans by
Bidco, be effective to create in favor of the Cwdlal Agent (for the benefit of the Secured Paytéekegal, valid and enforceable security
interest in the Collateral described therein (stitje any limitations specified therein). In trese of the Pledged Collateral described in any
of such Security Documents the security interesthich is perfected by delivery thereof, when dmxdies or promissory notes, as applicable,
representing such Pledged Collateral are delivier¢ide Collateral Agent, and in the case of theo@ollateral described in any such Sect
Document (other than the Intellectual Propertydefined in the U.S. Collateral Agreement)), wheraficing statements and other filings
specified on Scheduled the Perfection Certificate in appropriate forme &iled in the offices specified on SchedulefZhe Perfection
Certificate, the Collateral Agent (for the benefithe Secured Parties) shall have a fully perfétien on, and security interest in, all right,
title and interest of the Loan Parties in such &ellal, as security for the Obligations securedethy, in each case prior and superior in right
to any other person (except, in the case of Colihtgher than Pledged Collateral, Liens exprepslynitted by Section 6.02 and Liens having
priority by operation of law).

(b) When the U.S. Collateral Agreement or a summarsetifas properly filed in the United States Patamd
Trademark Office and the United States Copyrighitc®f and, with respect to Collateral in which awity interest cannot be perfected by
such filings, upon the proper filing of the finangistatements referred to in paragraph (a) abbeeCollateral Agent (for the benefit of the
Secured Parties) shall have a fully perfected bienand security interest in, all right, title anterest of the Loan Parties thereunder in the
Intellectual Property, in each case prior and Sopér right to any other person except Liens egphg permitted by Section 6.02 and Liens
having priority by operation of law (it being undtyod that subsequent recordings in the UniteceSRatent and Trademark Office and the
United States Copyright Office may be necessapetfect a lien on registered trademarks and pateatteemark and patent applications and
registered copyrights acquired by the grantorg #ifie Closing Date).
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(©) Each Foreign Pledge Agreement will be effectivereate in favor of the Collateral Agent, for thenbfit of the
Secured Parties, a legal, valid and enforceablarisginterest in the Collateral described therein.the case of the Pledged Collateral
described in a Foreign Pledge Agreement, the dgaaterest in which is perfected by delivery thaftevhen certificates or promissory notes,
as applicable, representing such Pledged Colladeeadlelivered to the Collateral Agent, and, indhse of all other Collateral provided for
therein, when filings or recordings are made inappropriate offices in each relevant jurisdictand the other actions, if any, specified in
such Foreign Pledge Agreement are taken, the @odllafgent (for the benefit of the Secured Parti#g)ll have a fully perfected Lien on, and
security interest in, all right, title and intereétthe Loan Parties in such Collateral, as segiwit the Obligations secured thereby, in each
prior and superior in right to any other persorcépt, in the case of Collateral other than Pledgeithteral, Liens expressly permitted by
Section 6.02 and Liens having priority by operatidhaw).

(d) The Existing Mortgages, together with the amendmérdreto, and the Mortgages executed and deliadtedthe
Restatement Effective Date pursuant to Section $hill be effective to create in favor of the Cigltal Agent (for the benefit of the Secured
Parties) a legal, valid and enforceable Lien omfthe Loan Parties’ right, title and interestind to the Mortgaged Property thereunder and
the proceeds thereof, and when such Mortgagesledeof recorded in the proper real estate filingezording offices, the Collateral Agent
(for the benefit of the Secured Parties) shall hafdly perfected Lien on, and security interestdll right, title and interest of the Loan
Parties in such Mortgaged Property and, to thengxdgplicable, subject to Section 9-315 of the bimif Commercial Code, the proceeds
thereof, in each case prior and superior in rigtarty other Person, other than with respect taigints of a Person pursuant to Liens expre
permitted by Section 6.02(a) and Liens having fisidsy operation of law.

SECTION 3.18 _Location of Real Property and LeaResinises (a) _Schedule ® the Perfection Certificate lists
completely and correctly as of the RestatementcHife Date all material real property owned by Hofgs, the Company and the Domestic
Subsidiary Loan Parties and the addresses thefesof the Restatement Effective Date, Holdings, @ompany and the Domestic
Subsidiaries own in fee all the real property sethfas being owned by them on such Schedule.

(b) Schedule 8o the Perfection Certificate lists completely aadrectly as of the Restatement Effective Date all
material real property leased by Holdings, the Canypand the Domestic Subsidiary Loan Parties am@dhiresses thereof. As of the
Restatement Effective Date, Holdings, the Compantythe Domestic Subsidiary Loan Parties have Vaédes in all the real property set
forth as being leased by them on such Schedule.

SECTION 3.19 _Solvency (a) Immediately after giving effect to the fsaction (i) the fair value of the assets of Haid
and its Subsidiaries on a consolidated basisfait aaluation, will exceed the debts and liabégj direct, subordinated, contingent or
otherwise, of Holdings and its Subsidiaries on esotidated basis; (ii) the present fair saleablaeraf the property of Holdings and its
Subsidiaries on a consolidated basis will be grehta the amount that will be required to payphabable liability of Holdings and its
Subsidiaries on a consolidated basis on their deidther liabilities, direct, subordinated, cogént or otherwise, as
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such debts and other liabilities become absoluenaatured; (iii) Holdings and its Subsidiaries otoaisolidated basis will be able to pay tl
debts and liabilities, direct, subordinated, caomint or otherwise, as such debts and liabilitiebee absolute and matured; and (iv) Holdings
and its Subsidiaries on a consolidated basis willhave unreasonably small capital with which todiect the businesses in which they are
engaged as such businesses are now conductedeapiebposed to be conducted following the RestatéE#ective Date.

(b) Neither Holdings nor the Company intends to, anelsdot believe that it or any of the Material Sdlzsies will,
incur debts beyond its ability to pay such debtthag mature, taking into account the timing aneants of cash to be received by it or any
such subsidiary and the timing and amounts of ta&le payable on or in respect of its Indebtedpnesise Indebtedness of any such
subsidiary.

SECTION 3.20 _Labor Matters There are no strikes pending or threatened aghlioldings, the Company or any of the
Material Subsidiaries that, individually or in thggregate, could reasonably be expected to havaterisl Adverse Effect. The hours worlk
and payments made to employees of Holdings, thep@agnand the Material Subsidiaries have not beioiation in any material respect of
the Fair Labor Standards Act or any other applieddlv dealing with such matters. All material pays due from Holdings, the Company
or any of the Material Subsidiaries or for whiclyataim may be made against Holdings, the Comparang of the Material Subsidiaries, on
account of wages and employee health and welfatgance and other benefits have been paid or atesia liability on the books of
Holdings, the Company or such Material Subsidiarthe extent required by US GAAP. Except as sghfon Schedule 3.20consummatiol
of the Transaction will not give rise to a righttefmination or right of renegotiation on the pafriny union under any collective bargaining
agreement to which Holdings, the Company or anthefMaterial Subsidiaries (or any predecessor)iarty or by which Holdings, the
Company or any of the Material Subsidiaries (or predecessor) is bound, other than collective lairgpagreements that, individually or in
the aggregate, could not reasonably be expecteav® a Material Adverse Effect.

SECTION 3.21 _InsuranceSchedule 3.2%ets forth a true, complete and correct descripifaal material insurance
maintained by or on behalf of Holdings, the Companthe Material Subsidiaries as of the Restateréfattive Date. As of the Restatem
Effective Date, such insurance is in full force affitct. The Company believes that the insuranemtained by or on behalf of Holdings, the
Company and the Material Subsidiaries is adequate.

ARTICLE IV

Conditions of Lending

SECTION 4.01 _All Credit Events The obligations of (a) the Lenders (including 8wingline Lenders) to make Loans
(b) any Issuing Bank to issue Letters of Crediinarease the stated amounts of Letters of Credéumaler (each, a *“ Credit Evehitare
subject to the satisfaction of the following coidlis:
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€)) The Administrative Agent shall have received, ia tase of a Borrowing, a Borrowing Request as reduiy
Section 2.03 (or a Borrowing Request shall have lseemed given in accordance with the last paragrfSection 2.03) or, in the case of
issuance of a Letter of Credit, the applicableitsgBank 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 forth irclartll hereof shall be true and correct in allteréal respects on
and as of the date of such Borrowing or issuan@@ndment that increases the stated amount ofLsitgr of Credit, as applicable, with 1
same effect as though made on and as of sucheda@iept to the extent such representations and mi@saexpressly relate to an earlier date
(in which case such representations and warrasiiak be true and correct in all material respastef such earlier date).

(c) At the time of and immediately after such Borroworgssuance or amendment that increases the statednt of
such Letter of Credit, as applicable, no Event efddlt or Default shall have occurred and be caitig.

Each Borrowing and each issuance of, or amendrhantricreases the stated amount of, a Letter adiCshall be deemed to constitute a
representation and warranty by the applicable Begrqin the case of a Borrowing) and each Applidzautty (in the case of a Letter of Cre
on the date of such Borrowing, issuance or amentiagapplicable, as to the matters specified iagraphs (b) and (c) of this Section 4.01.

SECTION 4.02 _Credit Events Relating to RevolviBmyrowers. The obligations of (x) the Lenders to make apwmhs to
any Revolving Borrower designated after the Restate Effective Date in accordance with Section 220 (y) any Issuing Bank to issue
Letters of Credit for the account of any such Rew Borrower, are subject to the satisfactionhaf tollowing conditions (which are in
addition to the conditions contained in Sectiorl}.0

(@) With respect to the initial Loan made to or theiatiLetter of Credit issued at the request of fsRevolving
Borrower, whichever comes first,

0] the Administrative Agent (or its counsel) shall bagceived a Revolving Borrower Agreement with
respect to such Revolving Borrower duly executedlbparties thereto; and

(i) the Administrative Agent shall have received susbuinents (including legal opinions) and certificade
the Administrative Agent or its counsel may reasibpnaequest relating to the formation, existence gaod standing of
such Revolving Borrower, the authorization of Beviiags as they relate to such Revolving Borrower amg other legal
matters relating to such Revolving Borrower oR&svolving Borrower Agreement, all in form and saloste reasonably
satisfactory to the Administrative Agent and itsiesel.

(b) The Administrative Agent shall be reasonably sitisthat Section 5.10(f) shall have been compliétl i
respect of each Foreign Subsidiary that becomesvaliing
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Borrower and that the Collateral and Guarantee Rempent shall have been satisfied or waived witpeet to such Foreign Revolving
Borrower.

SECTION 4.03 _Credit Events Relating to Bidco & Borrower. The obligations of the Lenders to make C Terrarisot
Bidco as the DD Borrower are subject to the sattida of the following conditions (which are in atidn to the conditions contained in
Section 4.01):

(@) The Collateral and Guarantee Requirements spedgifiefhuse (b)(i) of the definitions thereof shadive been
satisfied; and

(b) At the time of the initial incurrence of C Term lmsaby Bidco, the Administrative Agent shall haveeiged (x)
such opinions from counsel (who shall be reasonsdigfactory to the Administrative Agent) relatitagBidco as the DD Borrower and the
Bidco Pledge as reasonably requested by the Adirdtiiee Agent and (y) each of the items specifie@éction 6(c)(i), (ii), (i) and (iv) of tr
Agreement to Amend with respect to Bidco.

ARTICLE V

Affirmative Covenants

Each of Holdings and the Company covenants andeagréh each Lender that so long as this Agreerstesit remain in
effect and until the Commitments have been terrathand the principal of and interest on each Lalifrees and all other expenses or
amounts payable under any Loan Document shall bega paid in full and all Letters of Credit havemeanceled or have expired and all
amounts drawn thereunder have been reimbursed inifless the Required Lenders shall otherwisesenhin writing, each of Holdings and
the Company will, and (other than Sections 5.04%08) will cause each of the Material Subsidiatees

SECTION 5.01 _Existence; Businesses and Propertf@s Do or cause to be done all things necgdegreserve, renew
and keep in full force and effect its legal existenexcept as otherwise expressly permitted uneetidh 6.05, and except for the liquidation
or dissolution of Subsidiaries if the assets ohsBuabsidiaries to the extent they exceed estimatbilities are acquired by a Borrower or a
Wholly Owned Subsidiary of a Borrower in such lidation or dissolution; provided that Subsidiartesttare Loan Parties may not be
liquidated into Subsidiaries that are not LoaniBarand Domestic Subsidiaries may not be liquidatedForeign Subsidiaries.

(b) Do or cause to be done all things necessary tb{gin, preserve, renew, extend and keep in futlf@nd effect
the permits, franchises, authorizations, paterademarks, service marks, trade names, copyriliteases and rights with respect thereto
necessary to the normal conduct of its businedsaiinply in all material respects with all matéapplicable laws, rules, regulations
(including any zoning, building, ordinance, codeapproval or any building permits or any restrioief record or agreements affecting the
Mortgaged Properties) and material judgments, wirijanctions, decrees and orders of any Governahénithority,
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whether now in effect or hereafter enacted, aidd(iiall times maintain and preserve all propeygessary to the normal conduct of its
business and keep such property in good repaikimgorder and condition and from time to time makecause to be made, all needful and
proper repairs, renewals, additions, improvemendsraplacements thereto necessary in order thaiuieess carried on in connection
therewith, if any, may be properly conducted atiales (in each case except as expressly perntitédis Agreement).

SECTION 5.02 _Insurance(a) Keep its insurable properties insuredllaimes by financially sound and reputable
insurers in such amounts as shall be customarsiffufar businesses and maintain such other reatoireurance (including, to the extent
consistent with past practices, self-insurancejuch types, to such extent and against such askis,customary with companies in the same
or similar businesses and maintain such other &mgér as may be required by law or any Mortgage.

(b) Cause all such property and casualty insuranceipslith respect to the Mortgaged Properties terimorsed or
otherwise amended to include a “standard” or “NewkY lender’s loss payable endorsement, in form and substaasemnably satisfactory
the Administrative Agent and the Collateral Agemihich endorsement shall provide that, from andrdfte Closing Date, if the insurance
carrier shall have received written notice from Awministrative Agent or the Collateral Agent oétbccurrence of an Event of Default, the
insurance carrier shall pay all proceeds otherw@éable to any Loan Party under such policies thirée the Collateral Agent; cause all such
policies to provide that neither the Company, titeninistrative Agent, the Collateral Agent nor artlger party shall be a coinsurer thereut
and to contain a “Replacement Cost Endorsementtiont any deduction for depreciation, and suchrgbhevisions as the Administrative
Agent or the Collateral Agent may reasonably @hiiof a Default or a material development in resjpé the insured Mortgaged Property)
require from time to time to protect their intesgsteliver original or certified copies of all sugblicies or a certificate of an insurance broker
to the Collateral Agent.

(c) If at any time the area in which the Premises &mdd in the Mortgages) are located is designatébbod hazarc
area” in any Flood Insurance Rate Map publishethbyFederal Emergency Management Agency (or amgessor agency), obtain flood
insurance in such reasonable total amount as theirstrative Agent or the Collateral Agent may fréime to time reasonably require, and
otherwise comply with the National Flood Insurazegram as set forth in the Flood Disaster Praiacdict of 1973, as it may be amended
from time to time.



(d) With respect to each Mortgaged Property, carryraathtain comprehensive general liability insuraimsuding
the “broad form CGL endorsement” and coverage triaams-made” occurrence basis against claims nfiadpersonal injury (including
bodily injury, death and property damage) and umtfdfi@ability insurance against any and all clainmseach case in amounts and against suct
risks as are customarily maintained by companigaged in the same or similar industry operatinthéxsame or similar locations naming
Collateral Agent as an additional insured in respésuch Mortgaged Property, on forms reasonadtigfctory to the Collateral Agent.
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(e) Notify the Administrative Agent and the Collatefadent promptly whenever any separate insurancewognt in
form or contributing in the event of loss with tmatuired to be maintained under this Section &@&ken out by Holdings, the Company or
any of the Subsidiaries; and promptly deliver t® &dministrative Agent and the Collateral Agentuplitate original copy of such policy or
policies, or an insurance certificate with respbeteto.

® In connection with the covenants set forth in Béstion 5.02, it is understood and agreed that:

0] none of the Agents, the Lenders, the Issuing Bawdktleir respective agents or employees shallaielifor any
loss or damage insured by the insurance policggired to be maintained under this Section 5.02eiihg understood that (A) the Company
and the other Loan Parties shall look solely tartimsurance companies or any other parties otiear the aforesaid parties for the recovery of
such loss or damage and (B) such insurance congsiné have no rights of subrogation against thems, the Lenders, any Issuing Ban
their agents or employees. If, however, the instegolicies do not provide waiver of subrogatigis against such parties, as required
above, then each of Holdings, and the Company khexgiee, to the extent permitted by law, to waare] to cause each of their Subsidiaries
to waive, its right of recovery, if any, againseé thgents, the Lenders, any Issuing Bank and tlgeints and employees; and

{0)) the designation of any form, type or amount of rasge coverage by the Administrative Agent, thd&@etal
Agent under this Section 5.02 shall in no evenddemed a representation, warranty or advice batmainistrative Agent, the Collateral
Agent or the Lenders that such insurance is adedaathe purposes of the business of HoldingsCitvapany and their Subsidiaries or the
protection of their properties.

SECTION 5.03 _Taxes Pay and discharge promptly when due all mat@iaaks, assessments and governmental char
levies imposed upon it or upon its income or psodit in respect of its property, before the sanadl lecome delinquent or in default, as well
as all lawful claims for labor, materials and sugplor otherwise that, if unpaid, might give riseatLien upon such properties or any part
thereof; provided however, that such payment and discharge shall not bareshwith respect to any such Tax, assessmentgehbavy or
claim so long as the validity or amount thereoflisha contested in good faith by appropriate proiegs, and Holdings, the Company or the
affected Subsidiary, as applicable, shall havesiele on its books reserves in accordance with WSR5with respect thereto.

SECTION 5.04 _Financial Statements, Reports, dtarnish to the Administrative Agent (which willrhish such
information to the Lenders):

€)) within 90 days after the end of each fiscal yeamasolidated balance sheet and related consdlidgétements of
operations, cash flows and owners’ equity showirggfinancial position of Holdings and the Subsidiaias of the close of such fiscal year
and the consolidated results of their operationsigwsuch year, with all consolidated statementhtad by independent public accountants of
recognized national standing reasonably acceptalitee Administrative Agent and accompanied by pimion of such accountants (which
shall not be
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qualified in any material respect) to the effecttbuch consolidated financial statements fairgspnt, in all material respects, the financial
position and results of operations of Holdings Hr&Subsidiaries on a consolidated basis in acocelaith US GAAP (it being understood
that the delivery by Holdings of Annual Reportsfarm 10-K of Holdings and its consolidated Subsidmshall satisfy the requirements of
this Section 5.04(a) to the extent such Annual Rspoclude the information specified herein);

(b) within 45 days after the end of each of the finsee fiscal quarters of each fiscal year, a codatdd balance she
and related consolidated statements of operatiodgash flows showing the financial position of #iobs and its Subsidiaries as of the close
of such fiscal quarter and the consolidated resilteeir operations during such fiscal quarter #redthen-elapsed portion of the fiscal year,
all certified by a Financial Officer of Holdingsndehalf of Holdings, as fairly presenting, inrakiterial respects, the financial position and
results of operations of Holdings and its Subsidgon a consolidated basis in accordance with B8R5(subject to normal year-end
adjustments and the absence of footnotes) (it baiagrstood that the delivery by Holdings of QudytReports on Form 10-Q of Holdings
and its consolidated Subsidiaries shall satisfyréfggiirements of this Section 5.04(b) to the exseich Quarterly Reports include the
information specified herein);

(c) (x) concurrently with any delivery of financial stanents under (a) or (b) above, (A) a certificdta Binancial
Officer of Holdings (i) certifying that no Event &fefault or Default has occurred or, if such anriwd Default or Default has occurred,
specifying the nature and extent thereof and amgective action taken or proposed to be taken véfipect thereto and (ii) setting forth
computations in reasonable detail satisfactorji¢oAdministrative Agent demonstrating complianctéhwine covenants contained in Sections
6.10, 6.11 and 6.12 and (B) a reasonably detailealkout of operational performance by businestsdar the year or quarter then ended and
(y) concurrently with any delivery of financial stanents under (a) above, a certificate of the atog firm opining on or certifying such
statements stating whether they obtained knowleldgiag the course of their examination of suchestents of any Default or Event of
Default (which certificate may be limited to accting matters and disclaims responsibility for legérpretations);

(d) promptly after the same become publicly availabdmies of all periodic and other publicly availabdports, prox
statements and, to the extent requested by the Msknaitive Agent, other materials filed by Holdingfse Company or any of the Subsidiaries
with the SEC, or after an initial public offerindistributed to its stockholders generally, as agtiie;

(e) if, as a result of any change in accounting prilesi@nd policies from those as in effect on the&®ement
Effective Date, the consolidated financial statete@f Holdings and the Subsidiaries delivered pamsto paragraphs (a) or (b) above will
differ in any material respect from the consolidafi@ancial statements that would have been dedty@ursuant to such clauses had no such
change in accounting principles and policies beadanthen, together with the first delivery of fical statements pursuant to paragraph (a)
and (b) above following such change, a schedulegpesl by a Financial Officer on behalf of Holdings
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reconciling such changes to what the financiakstaints would have been without such changes;

® within 90 days after the beginning of each fisazdry an operating and capital expenditure budgdtrim
reasonably satisfactory to the Administrative Agemgpared by Holdings for each of the four fisaaduders of such fiscal year prepared in
reasonable detail, of Holdings and the Subsidiagesompanied by the statement of a Financial &ffa¢ Holdings to the effect that, to the
best of his knowledge, the budget is a reasonalieate for the period covered thereby;

(9) upon the reasonable request of the Administratigen (which request shall not be made more thars omany
12-month period), deliver updated Perfection Ciegtes (or, to the extent such request relatepdoiied information contained in the
Perfection Certificates, such information) reflagtall changes since the date of the informatiostmecently received pursuant to this
paragraph (g) or Section 5.10(e);

(h) promptly, a copy of all reports submitted to theaBbof Directors (or any committee thereof) of afiyHoldings,
the Company or any Material Subsidiary in connectidth any interim or special audit that is matenede by independent accountants of
the books of Holdings, the Company or any Subsjdiar

0] promptly, from time to time, such other informatim@ygarding the operations, business affairs arahfiial
condition of Holdings, the Company or any of thé&diaries, or compliance with the terms of anyh.@bcument, as in each case the
Administrative Agent may reasonably request; and

promptly upon request by the Administrative Agetpies of: (i) each Schedule(Bctuarial Information) to the
annual report (Form 5500 Series) filed with thetnal Revenue Service with respect to a Planth@)most recent actuarial valuation report
for any Plan; (iii) all notices received from a NMlamployer Plan sponsor or any governmental ageonogerning an ERISA Event; and (iv)
such other documents or governmental reportsiagilrelating to any Plan or Multiemployer Plartlzes Administrative Agent shall
reasonably request.

SECTION 5.05 _Litigation and Other Noticed-urnish to the Administrative Agent written roatiof the following promptl
after any Responsible Officer of Holdings or thar@any obtains actual knowledge thereof:

@ any Event of Default or Default, specifying theuratand extent thereof and the corrective actiioanl) propose!
to be taken with respect thereto;

(b) the filing or commencement of, or any written threanotice of intention of any person to file @anemence, any
action, suit or proceeding, whether at law or iniggor by or before any Governmental Authorityilm@arbitration, against Holdings, the
Company or any of the Subsidiaries as to whichdueise determination is reasonably probable andhwffiadversely determined, could
reasonably be expected to have a Material Adveifeet:
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(c) any other development specific to Holdings, the @any or any of the Subsidiaries that is not a maftgeneral
public knowledge and that has had, or could redslgrse expected to have, a Material Adverse Effact]

(d) the occurrence of any ERISA Event, that togethéh ail other ERISA Events that have occurred, could
reasonably be expected to have a Material AdveifsetE

SECTION 5.06 _Compliance with LawsComply with all laws, rules, regulations andenslof any Governmental
Authority applicable to it or its property, excepliere the failure to do so, individually or in taggregate, could not reasonably be expect
result in a Material Adverse Effect; providedht this Section 5.06 shall not apply to EnvirontakLaws, which are the subject of
Section 5.09, or to laws related to Taxes, whiehthe subject of Section 5.03.

SECTION 5.07 _Maintaining Records; Access to Prige and Inspections Maintain all financial records in accordance
with US GAAP and permit any persons designatechbyAgents or, upon the occurrence and during théraeance of an Event of Default,
any Lender to visit and inspect the financial relsoand the properties of Holdings, the Companyngrad the Subsidiaries at reasonable
times, upon reasonable prior notice to HoldingtherCompany, and as often as reasonably requestetd anake extracts from and copies of
such financial records, and permit any persongydastd by the Agents or, upon the occurrence aridglthe continuance of an Event of
Default, any Lender upon reasonable prior noticdaéings or the Company to discuss the affairmrices and condition of Holdings, the
Company or any of the Subsidiaries with the officirereof and (subject to a senior officer of #&pective company or a parent thereof b
present) independent accountants therefor (sutj@etasonable requirements of confidentiality, iahg requirements imposed by law or by
contract).

SECTION 5.08 _Use of ProceeddJse the proceeds of Loans and request issuahtesters of Credit only in compliance
with the representation contained in Section 3.12.

SECTION 5.09 _Compliance with Environmental Law€omply, and make reasonable efforts to caudesskes and oth
persons occupying its properties to comply, wittEalvironmental Laws applicable to its operationd aroperties; and obtain and renew all
material authorizations and permits required purst@Environmental Law for its operations and @ies, in each case in accordance with
Environmental Laws, except, in each case with resjoethis Section 5.09, to the extent the failirélo so could not reasonably be expected
to have, individually or in the aggregate, a MateAidverse Effect.

SECTION 5.10 _Further Assurances; Additional Maggs. (a) Execute any and all further documenisgriting
statements, agreements and instruments, and taduechlfurther actions (including the filing anatoeding of financing statements, fixture
filings, Mortgages and other documents and recgsdof Liens in stock registries), that may be regghiunder any applicable law, or that the
Administrative Agent may reasonably request, taseathe Collateral and Guarantee Requirement todbeeamain satisfied, all at the expense
of the Loan Parties and provide to the Administethgent, from time to time upon reasonable request

100




evidence reasonably satisfactory to the Administeahgent as to the perfection and priority of ttiens created or intended to be created by
the Security Documents.

(b) If any asset (including any real property (othentheal property covered by Section 5.10(c) below)
improvements thereto or any interest therein) laatan individual fair market value in an amountilmg a Dollar Equivalent greater than
$20.0 million is acquired by Holdings, the Compamyany Domestic Subsidiary Loan Party after thet&®ement Effective Date or owned by
an entity at the time it first becomes a Domestibsidiary Loan Party (in each case other than ssseistituting Collateral under a Security
Document that become subject to the Lien of sucu®ty Document upon acquisition thereof), causshsasset to be subjected to a Lien
securing the Obligations and take, and cause tmeedtic Subsidiary Loan Parties to take, such astinshall be necessary or reasonably
requested by the Administrative Agent to grant pefect such Liens, including actions describegaragraph (a) of this Section, all at the
expense of the Loan Parties, subject to paragigpbe{ow.

(c) Grant and cause each of the Domestic Subsidiary Paaties to grant, to the Collateral Agent seguniterests
and mortgages in such real property of the Compamny such Domestic Subsidiary Loan Parties as@treovered by the Existing
Mortgages, to the extent acquired after the Rasiate Effective Date and having a fair market vadeedetermined in good faith by
Holdings) at the time of acquisition in excess 209 million pursuant to documentation substantiallthe form of the Mortgages delivered
to the Collateral Agent on the Original Closing ®&s amended by the amendments thereto effectahirection with the Agreement to
Amend), or in such other form as is reasonablysfatiory to the Collateral Agent (each, an “ Adatithl Mortgag€’) and constituting valid
and enforceable perfected Liens superior to arat poithe rights of all third persons subject toatioer Liens except as are permitted by
Section 6.02 or arising by operation of law, attilree of perfection thereof, record or file, andisa each such Subsidiary to record or file, the
Additional Mortgage or instruments related thelieteuch manner and in such places as is requirdaiibyo establish, perfect, preserve and
protect the Liens in favor of the Collateral Ageauired to be granted pursuant to the Additionaltilages and pay, and cause each such
Subsidiary to pay, in full, all Taxes, fees andestbharges payable in connection therewith, in easle subject to paragraph (g) below. With
respect to each such Additional Mortgage, the Campphall, unless otherwise waived by the AdmintsteaAgent, deliver to the Collateral
Agent contemporaneously therewith a title insurgmalecy, a survey, an opinion of counsel and a Reaperty Officers’ Certificate meeting
the requirements of subsection (i) of the defimitad the term “Collateral and Guarantee Requirerfient

(d) If any additional direct or indirect Subsidiaryldébldings is formed or acquired after the Restataridfective
Date (including LITBR Co. if not a party to the I®llateral Agreement on the Restatement EffectiaéelPpand if such Subsidiary is a
Domestic Subsidiary Loan Party, within 10 Busingags after the date such Subsidiary is formed quiaed, notify the Administrative Age
and the Lenders thereof and, within 25 Businesssladter the date such Subsidiary is formed or aeduicause the Collateral and Guarantee
Requirement to be satisfied with respect to sudbsigliary and with respect to any Equity Interespbirindebtedness of such Subsidiary
owned by or on behalf of any Loan Party.
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(e In the case of the Company, (i) furnish to the &ellal Agent prompt written notice of any changgitAany Loar
Party’s corporate or organization name, (B) in hogn Party’s identity or organizational structurg@) in any Loan Party’s organizational
identification number; providethat the Company shall not effect or permit anyhstitange unless all filings have been made, orhaiie
been made within any statutory period, under théddm Commercial Code or otherwise that are reqlireorder for the Collateral Agent to
continue at all times following such change to hawealid, legal and perfected security interestlinhe 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 Reva\Borrower, cause the Collateral and Guarantee iRagant
to be satisfied with respect to such Foreign Sudsid

g Prior to Bidco incurring any C Term Loans as the B@rower, cause the Collateral and Guarantee Regeint
specified in clause (b)(i) of the definition thefém be satisfied.

(h) The Collateral and Guarantee Requirement and tiex provisions of this Section 5.10 need not bisféad with
respect to (i) any real property held by the Comypamany of its Subsidiaries as a lessee undeaxse|gii) any Equity Interests acquired after
the Original Closing Date in accordance with thgrédement if, and to the extent that, and for sg las (A) doing so would violate applicable
law or a contractual obligation binding on such iBglnterests and (B) such law or obligation exiséd the time of the acquisition thereof ¢
was not created or made binding on such Equityédste in contemplation of or in connection with #uguisition of such Subsidiary
( providedthat the foregoing clause (B) shall not apply ia tiase of a joint venture, including a joint veattirat is a Subsidiary) or (iii) any
assets acquired after the Original Closing Datéhecextent that, and for so long as, taking sutieias would violate a contractual obligation
binding on such assets that existed at the tinteeo&cquisition thereof and was not created or nbauing on such assets in contemplatio
in connection with the acquisition of such assexsépt in the case of assets acquired with Indebsdpermitted pursuant to Section 6.01(i)
that is secured by a Lien permitted pursuant tdi&@e6.02(i)).

SECTION 5.11 _Fiscal Year; Accountingn the case of Holdings and the Company, casdécal year to end on
December 31 or on such other date as is consemtadthe Administrative Agent (which consent shmalt be unreasonably withheld or
delayed).

SECTION 5.12 _Interest Rate Protection Agreemeritsthe case of the Company, as promptly as joedge and in any
event within 180 days after the Original Closing®anter into, and for a period of not less thard years after the Original Closing Date
maintain in effect, one or more Swap Agreementsgefifiect of which is that at least 50% of ConsdbdaNet Debt will bear interest at a fixed
or capped rate or the interest cost in respecthachwwill be fixed or capped, in each case on teams conditions reasonably acceptable,
taking into account current market conditions h® Administrative Agent.
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SECTION 5.13 _Proceeds of Certain Dispositioni§ as a result of the receipt of any cash pedseby the Company or any
Subsidiary in connection with any sale, transfessk or other disposition of any asset, includmgEquity Interest, the Company would be
required by the terms of the Senior Subordinatet: Mudenture to make an offer to purchase any $&bordinated Notes then, in the case
of the Company or a Subsidiary, prior to the fitay on which the Company would be required to conwaesuch an offer to purchase, (i)
prepay Loans in accordance with Section 2.11 paguire assets, Equity Interests or other seéesiith a manner that is permitted by
Section 6.04 or Section 6.05, in each case in angrahat will eliminate any such requirement to makich an offer to purchase.

SECTION 5.14 Postlosing Matters To the extent not executed and delivered orRébstatement Effective Date, exec
and deliver the documents and complete the taskersie on Schedule 5.14, in each case within itine fimits specified on such schedule.

ARTICLE VI

Negative Covenants

Each of Holdings and the Company covenants andeagvéh each Lender that, so long as this Agreemsteat remain in
effect and until the Commitments have been terrathand the principal of and interest on each Lalikees and all other expenses or
amounts payable under any Loan Document have tsadnrpfull and all Letters of Credit have beenaeaed or have expired and all amot
drawn thereunder have been reimbursed in full,asnlee Required Lenders shall otherwise consentiting, neither Holdings nor the
Company will, or, subject to Section 6.15, will sawr permit any of the Subsidiaries to:

SECTION 6.01 _Indebtednesdncur, create, assume or permit to exist anglbteldness (other than intercompany current
liabilities incurred in the ordinary course of busss in connection with the cash management opaesatif the Company and its subsidiaries),
except:

@ () Indebtedness (other than under letters of tyedisting on the Original Closing Date and setH@n
Schedule 6.01(agnd any Permitted Refinancing Indebtedness incua&®kfinance such Indebtedness and (ii) Indebtsineder letters of
credit existing on the Original Closing Date antlfseth on Schedule 6.01(bwithout giving effect to any extension, renewalteplacement
thereof;

(b) Indebtedness created hereunder and under thelatherDocuments;
(c) Indebtedness of Holdings and the Subsidiaries pmtsio Swap Agreements permitted by Section 6.13;
(d) Indebtedness owed to (including obligations in eespf letters of credit or bank guarantees orlainimstruments

for the benefit of) any person providing workershgpensation, health, disability or other employeedfits or property, casualty or liability
insurance to Holdings or any Subsidiary, pursuameimbursement or indemnification
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obligations to such person, provididt upon the incurrence of Indebtedness with i@dpeeimbursement obligations regarding workers’
compensation claims, such obligations are reimloungg later than 30 days following such incurrence;

(e) Indebtedness of any Borrower to any SubsidiarytieeroBorrower and of any Subsidiary to any Borroaeany
other Subsidiary, provideithat (i) Indebtedness of any Subsidiary that issnDomestic Subsidiary Loan Party to the Loan Bahall be
subject to Section 6.04(b) and (ii) Indebtedndss {tSubordinated Intercompany Dépbf any Specified Loan Party to any Subsidiary
(unless such Indebtedness shall have been pleddadar of the Collateral Agent by the payee Subsyd shall be subordinated to the
Obligations in the manner set forth in Exhibit Foging agreed that such subordination provisioitilsmat restrict the repayment of any such
Subordinated Intercompany Debt other than whenvamEof Default exists);

® Indebtedness in respect of performance bonds,didd) appeal bonds, surety bonds and completiommigiges
and similar obligations, in each case providedadrdinary course of business, including thosarira to secure health, safety and
environmental obligations in the ordinary courséaginess;

(9) Indebtedness arising from the honoring by a bardtteer financial institution of a check, draft @amdar
instrument drawn against insufficient funds in tndinary course of business or other cash manageseerices in the ordinary course of
business, providethat (x) such Indebtedness (other than credit ochase cards) is extinguished within three Busiiesss of its incurrence
and (y) such Indebtedness in respect of crediticchase cards is extinguished within 60 days frisnmcurrence;

(h) (i) Indebtedness of a Subsidiary acquired afteQhginal Closing Date or a corporation merged ioto
consolidated with the Company or any Subsidiargrafie Original Closing Date and Indebtedness asdumconnection with the acquisition
of assets, which Indebtedness in each case, exigie time of such acquisition, merger or constiah and is not created in contemplatior
such event and where such acquisition, mergermsatmlation is permitted by this Agreement anddiy Permitted Refinancing
Indebtedness incurred to Refinance such Indebtedpesvidedhat the aggregate principal amount of such Indbtess at the time of, and
after giving effect to, such acquisition, mergeconsolidation, such assumption or such incurreas@pplicable (together with Indebtedness
outstanding pursuant to this paragraph (h), papigf@ of this Section 6.01 and the Remaining Rres@lue of outstanding leases permitted
under Section 6.03), would not exceed 4% of Codatdid Total Assets as of the end of the fiscaltguanmediately prior to the date of such
acquisition, merger or consolidation, such assusnpdr such incurrence, as applicable, for whichritial statements have been delivered
pursuant to Section 5.04;

0] Capital Lease Obligations, mortgage financingsmnmdhase money Indebtedness incurred by Holdingspr
Subsidiary prior to or within 270 days after theguaisition, lease or improvement of the respectsgeapermitted under this Agreement in
order to finance such acquisition or improvement| any Permitted Refinancing Indebtedness in réspereof, in an aggregate principal
amount that at the time of, and after giving eftectthe
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incurrence thereof (together with Indebtednesstanting pursuant to paragraph (h) of this Sectiéd &his paragraph (i) and the Remaining
Present Value of leases permitted under Sectid) 6Ould not exceed 4% of Consolidated Total Asastef the end of the fiscal quarter
immediately prior to the date of such incurrenaevibich financial statements have been deliveredyant to Section 5.04;

()] Capital Lease Obligations incurred by the Compamgny Subsidiary in respect of any Sale and LeasekB
Transaction that is permitted under Section 6.03;

(k) other Indebtedness of the Company or any Subsidiagn aggregate principal amount at any timetaoting
pursuant to this paragraph (k) not in excess oD¥2anillion; providedhat (i) the aggregate amount of Indebtednesd &uddsidiaries that
are not Domestic Subsidiary Loan Parties outstapginsuant to this paragraph (k) shall not at ang £xceed $100.0 million and (ii) no
Indebtedness incurred pursuant to this paragrapbatk be in the form of a Guarantee of Indebtedmessred under paragraph (x) of this
Section 6.01;

(0 Indebtedness of the Company pursuant to the S8uioordinated Notes in an aggregate amount (inajuitie
Dollar Equivalent of any thereof denominated ind&&)mot to exceed approximately $961 million (af®ing effect to the Senior
Subordinated Clawback) and pursuant to any PeminBemior Subordinated Debt Securities issued toarfe same;

(m) Guarantees (i) by Holdings and the Domestic Suasidioan Parties of the Indebtedness of the Company
described in paragraph (1), so long as such Gueesrdre subordinated on terms substantially the sarthose on which the Senior
Subordinated Notes are subordinated to the Obdigatas set forth in the Senior Subordinated Naleriture, (ii) by Holdings, the Company
or any Domestic Subsidiary Loan Party of any othdebtedness of the Company or any Domestic Subyitlioan Party expressly permitted
to be incurred under this Agreement, (iii) by then@pany or any Domestic Subsidiary Loan Party oébitddness otherwise expressly
permitted hereunder of any Subsidiary that is ndbeestic Subsidiary Loan Party to the extent peealiby Section 6.04(b), (iv) by any
Foreign Subsidiary that is not a Loan Party of btddness of another Foreign Subsidiary that isariaian Party subject, however, to
Section 6.04(b); providetihat all Foreign Subsidiaries may guarantee obtigatof other Foreign Subsidiaries under ordinamyrse cash
management obligations, and (v) by the Companya¢htedness of Foreign Subsidiaries incurred faking capital purposes in the
ordinary course of business on ordinary busingssstso long as such Indebtedness is permitted tocoered under Section 6.01(a), (k) or
(t); providedthat Guarantees by Holdings or any Domestic Sufnsidioan Party under this Section 6.01(m) of ameotndebtedness of a
person that is subordinated to other Indebtedriessot Person shall be expressly subordinatedet®ttligations on terms substantially the
same as those on which the Senior SubordinatedsMogesubordinated under the Senior Subordinatéel INdenture to the Obligations;

(n) Indebtedness arising from agreements of HoldingsgrSubsidiary providing for indemnification, askjonent of
purchase price or similar obligations, in each casmirred or assumed in connection with the digjwrsof any business, assets or a
Subsidiary,

105




other than Guarantees of Indebtedness incurrediypperson acquiring all or any portion of such hass, assets or a Subsidiary for the
purpose of financing such acquisition;

(0) Indebtedness in connection with Permitted Receasbinancings; providetiat the proceeds thereof are applied
in accordance with Section 2.11(c);

(p) letters of credit issued for the account of a Sdibsy that is not a Loan Party (and the reimbursgrobligations ir
respect of which are not guaranteed by a Loan Piarsupport of a Captive Insurance Subsidianginsurance of insurance policies issue
the benefit of Subsidiaries and other letters eflitror bank guarantees (other than Letters of iCissilied pursuant to Section 2.05) having an
aggregate face amount not in excess of $15.0 mjllio

(a) Indebtedness supported by a Letter of Credit,prirecipal amount not in excess of the stated amoftiatich Lette
of Credit;

(9] Indebtedness consisting of (x) the financing otiasice premiums or (y) take-or-pay or similar odigns
contained in supply arrangements, in each cagbeionrdinary course of business;

(s) Indebtedness consisting of Permitted Senior Subateld Debt Securities (as provided for in claug®{yhe
definition thereof) to the extent the Net Proceled®spect thereof are actually utilized to repayr Loans;

® all premium (if any), interest (including post-gitn interest), fees, expenses, charges and additay contingent
interest on obligations described in paragraph#hfaugh (s) above;

(u) Indebtedness in respect of the Luxco CPECSs;
(v) Indebtedness in respect of the Initial Intercomplaoans;
(w) Indebtedness incurred on behalf of or represer@ingrantees of Indebtedness of joint ventures nexdess of

$50.0 million at any time outstanding; and

(x) Indebtedness of one or more Subsidiaries organinddr the laws of the People’s Republic of Chirralieir own
general corporate purposes in aggregate principabat not to exceed $200.0 million at any time tauntding, provided that such
Indebtedness (and any Guaranty thereof) is notdbteed by, does not receive any other credit stifyon, and is nomecourse to, Holding
and its Subsidiaries other than any Subsidiaryrorga under the laws of the People’s Republic ah&€h

Notwithstanding anything to the contrary herein]ditogs shall not be permitted to incur any Indebest other than Indebtedness ur
Sections 6.01(b) and (m).
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SECTION 6.02 _Liens Create, incur, assume or permit to exist any loie any property or assets (including stock oenth
securities of any person, including any Subsidiatythe time owned by it or on any income or rewesnor rights in respect of any thereof,
except:

(@) Liens on property or assets of the Company anflutssidiaries existing on the Original Closing Dautel are set
forth on Schedule 6.02(aprovidedthat such Liens shall secure only those obligattbasthey secure on the Original Closing Date (and
extensions, renewals and refinancings of such atitigs permitted by Section 6.01(a)) and shallsafisequently apply to any other property
or assets of Holdings or any of its Subsidiaries;

(b) any Lien created under the Loan Documents or pdih respect of any Mortgaged Property by theseof the
applicable Mortgage;

(c) any Lien on any property or asset of the CompargngrSubsidiary securing Indebtedness or Permitted
Refinancing Indebtedness permitted by Section 8))bfovidedthat such Lien (i) does not apply to any other propor assets of the
Company or any of the Subsidiaries not securingp $ndebtedness at the date of the acquisition di puoperty or asset (other than after
acquired property subjected to a Lien securingbtetiness and other obligations incurred prior thsiate and which Indebtedness and c
obligations are permitted hereunder that requipkedge of after acquired property, it being undmrdtthat such requirement shall not be
permitted to apply to any property to which suauieement would not have applied but for such asitjah), (ii) such Lien is not created in
contemplation of or in connection with such acdigsiand (iii) in the case of a Lien securing Péted Refinancing Indebtedness, any such
Lien is permitted, subject to compliance with ckas) of the definition of the term “Permitted Refincing Indebtedness”;

(d) Liens for Taxes, assessments or other governmeimagjes or levies not yet delinquent or that anegoeontested
in compliance with Section 5.03;

(e) landlord’s, carriers’, warehousemen’s, mechanitsiterialmen’s, repairmen’s, construction or otliex Liens
arising in the ordinary course of business andraagwbligations that are not overdue by more thamays or that are being contested in
good faith by appropriate proceedings and in respleehich, if applicable, Holdings or any Subsigiaghall have set aside on its books
reserves in accordance with US GAAP;

® (i) pledges and deposits made in the ordinary ebaf$usiness in compliance with the Federal Enpioy
Liability Act or any other workers’ compensatiomamployment insurance and other social securitg lamregulations and deposits securing
liability to insurance carriers under insuranceelf-insurance arrangements in respect of suclgativins and (ii) pledges and deposits
securing liability for reimbursement or indemnifiicen obligations of (including obligations in regpef letters of credit or bank guarantees
for the benefit of) insurance carriers providinggerty, casualty or liability insurance to Holdimysany Subsidiary;

(9) pledges and deposits to secure the performande®ftbade contracts (other than for Indebtednésa$es (other
than Capital Lease Obligations), statutory obliyadi
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surety and appeal bonds, performance and retumoogy bonds, bids, leases, government contraatig tontracts, and other obligations
like nature incurred in the ordinary course of hess, including those incurred to secure healfetysand environmental obligations in the
ordinary course of business;

(h) zoning restrictions, easements, trackage righasele (other than Capital Lease Obligations), liegnspecial
assessments, rights-of-way, restrictions on useafproperty and other similar encumbrances imclim the ordinary course of business that,
in the aggregate, do not interfere in any mateespect with the ordinary conduct of the busindddaddings or any Subsidiary;

0] purchase money security interests in equipmenth@rgroperty or improvements thereto hereafteumed (or, ir
the case of improvements, constructed) by Holdorgeny Subsidiary (including the interests of versdind lessors under conditional sale
title retention agreements); providtdt (i) such security interests secure Indebtesipesmitted by Section 6.01(i) (including any Péted
Refinancing Indebtedness in respect thereof)s(ich security interests are incurred, and the lredigless secured thereby is created, within
270 days after such acquisition (or constructiiii),the Indebtedness secured thereby does naezkd@00% of the cost of such equipment or
other property or improvements at the time of satuisition (or construction), including transantimosts incurred by Holdings or any
Subsidiary in connection with such acquisitiononstruction) and (iv) such security interests dbapply to any other property or assets of
Holdings or any Subsidiary (other than to accesstorsuch equipment or other property or improves)eprovided, further, that individual
financings of equipment provided by a single lendey be cross-collateralized to other financingeafipment provided solely by such
lender;

)] Liens arising out of capitalized lease transactjpersnitted under Section 6.03, so long as suchsLétach only t
the property sold and being leased in such traimseahd any accessions thereto or proceeds thanebfelated property;

(k) Liens securing judgments that do not constitut&eent of Default under Section 7.01());

()] other Liens with respect to property or assetsalfiiigs or any Subsidiary with an aggregate fairkevalue
(valued at the time of creation thereof) of not entiran $75.0 million at any time;

(m) Liens disclosed by the title insurance policieswdged pursuant to sub-section (h) of the definitad Collateral
and Guarantee Requirement, Section 5.14 or Sestidhand any replacement, extension or renewatytach Lien; providethat such
replacement, extension or renewal Lien shall neecany property other than the property that wegest to such Lien prior to such
replacement, extension or renewal; provigdédther, 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 Finarging
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(0) any interest or title of a lessor under any leasesibleases entered into by Holdings or any Sidrgith the
ordinary course of business;

(p) Liens that are contractual rights of set-off (lating to the establishment of depository relatiauith banks not
given in connection with the issuance of Indebtsgnéi) relating to pooled deposit or sweep act®onHoldings or any Subsidiary to per
satisfaction of overdraft or similar obligationginred in the ordinary course of business of Hgdiand the Subsidiaries or (iii) relating to
purchase orders and other agreements entered itttcwstomers of Holdings or any Subsidiary in tinéinary course of business;

(a) Liens arising solely by virtue of any statutoryammmon law provision relating to banker’s lienghts of set-off
or similar rights;
(9] Liens securing obligations in respect of tradetesldetters of credit permitted under Section &)0dr((q) and
covering the goods (or the documents of title Bpet of such goods) financed by such letterseafitand the proceeds and products thereof;
(s) licenses of intellectual property granted in a nergonsistent with past practice;
® Liens in favor of customs and revenue authoritigsiry as a matter of law to secure payment ofarustduties in

connection with the importation of goods;

(u) Liens on the assets of a Foreign Subsidiary thatad@onstitute Collateral and which secure Indéfsss of such
Foreign Subsidiary (or of another Foreign Subsidi#itat is not otherwise secured by a Lien on théaferal under the Loan Documents and
that is permitted to be incurred under Section @D1k) or (t);

(v) Liens upon specific items of inventory or other des@nd proceeds of Holdings or any of the Subsatiarecuring
such person’s obligations in respect of bankacseptances issued or created for the accountbfmrson to facilitate the purchase, shipi
or storage of such inventory or other goods;

(w) Liens solely on any cash earnest money depositg fmatHoldings or any of the Subsidiaries in conioectvith
any letter of intent or purchase agreement perdchtigreunder; and

(x) Liens on the assets of one or more Subsidiariemnizgd under the laws of the People’s Republicltoh&
securing Indebtedness permitted under Section).01(

Notwithstanding the foregoing, no Liens shall benited to exist, directly or indirectly, on Pledb€ollateral, other than Liens in favor
the Collateral Agent and Liens permitted by Sec@di2(b), (d), (e) or (q).

SECTION 6.03 _Sale and LeaBack Transactions Enter into any arrangement, directly or indikgavith any person
whereby it shall sell or transfer any property| @gersonal, used or useful in its business, idretow owned or hereafter acquired, and
thereafter
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rent or lease such property or other propertyithiatends to use for substantially the same purgwspurposes as the property being sold or
transferred (a “ Sale and LeaBack Transactiofi), providedthat a Sale and Lease-Back Transaction shall britted so long as at the time
the lease in connection therewith is entered e, after giving effect to the entering into of lsli@ase, the Remaining Present Value of ¢
lease (together with Indebtedness outstanding patso paragraphs (h) and (i) of Section 6.01 aedRemaining Present Value of
outstanding leases previously entered into undsiSection 6.03) would not exceed 4% of Consolididtetal Assets as of the end of the
fiscal quarter immediately prior to the date susdsk is entered into for which financial statembatse been delivered pursuant to

Section 5.04.

SECTION 6.04 _Investments, Loans and AdvancPsirchase, hold or acquire (including pursuamirip merger with a
person that is not a Wholly Owned Subsidiary imragady prior to such merger) any Equity Interestédences of Indebtedness or other
securities of, make or permit to exist any loanadrances (other than intercompany current ligslincurred in the ordinary course of
business in connection with the cash managemematiges of Holdings and the Subsidiaries) to or @atees of the obligations of, or make
or permit to exist any investment in (each, anvelstment’), any other person, except:

(@) Guarantees by the Borrowers or any Subsidiary efaing leases (other than Capital Lease Obligstionof
other obligations that do not constitute Indebtagné each case entered into by any Borrower pSaivsidiary in the ordinary course of
business;

(b) (i) Investments (other than intercompany loans @odrantees) by the Company or any Subsidiary o€tivapany
or any Subsidiary; (ii) intercompany loans from @@mpany or any Subsidiary to the Company or arysiliary; and (iii) Guarantees by the
Company or any Subsidiary of obligations othervaspressly permitted hereunder of the Company orSarsidiary; providethat () the
sum of (A) Investments (valued at the time of theking thereof and without giving effect to any wrilowns or write-offs thereof) after the
Original Closing Date by the Loan Parties pursaartiause (i) in Subsidiaries (other than Luxcole/fitiwas the Term Borrower under the
Original Credit Agreement) that are not DomestibSdiary Loan Parties, plyB) intercompany loans after the Original Closingt®to
Subsidiaries (other than Luxco while it was therf&@orrower under the Original Credit Agreement) twe not Domestic Subsidiary Loan
Parties pursuant to clause (i), pli® Guarantees of Indebtedness after the Origifagify Date of Subsidiaries (other than Luxco witile
was the Term Borrower under the Original Credit@gnent) that are not Domestic Subsidiary Loan &aptursuant to clause (iii) (other
than, in each case, to the extent such Investmieodsis or Guarantees are made (1) by any subsidiahe Company that is not a Loan Party
(and excluding Bidco in all events from the termahdParty for purposes of this proviso) or (2) tyoaeign Subsidiary Loan Party in or to
another Foreign Subsidiary Loan Party) shall naeexl an aggregate amount equal to $190.0 millgasiany return of capital actually
received by the respective investors in respentwafstments theretofore made by them pursuantdeeablause b(i)), plu§) the portion, if
any, of the Available Investment Basket Amount lo@ date of such election that Holdings elects fayat this Section 6.04(b)) and (Il) no
Guarantees (other than by one or more Subsidiarganized under the laws of the People’s Repulbl€hina) may be given under this
clause (b) in respect of Indebtedness permitte@ugdction 6.01(x), it being agreed that each iegddomestic Loan Party may, if Bidco is
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designated as the DD Borrower, transfer (by couatigm or dividend) all of its LTIBRs to a compangwly created or theretofor existing that
is (or upon formation will be) a Domestic Subsigtiand that will own no, or substantially no, assster than such LTIBRs transferred to it
(such company, “ LTIBR Cd);

(c) Permitted Investments and investments that wemaiRed Investments when made;

(d) Investments received in connection with the bantayipr reorganization of, or settlement of delingiuaccounts
and disputes with or judgments against, custometssappliers, in each case in the ordinary couffeisiness;

(e) Investments of a Subsidiary acquired after the i@aigClosing Date or of a corporation merged ifte €ompany
or merged into or consolidated with a Subsidiargénordance with Section 6.05 after the Originals@lg Date to the extent that such
Investments were not made in contemplation of aoimnection with such acquisition, merger or coidsdion and were inexistence on the
date of such acquisition, merger or consolidation;

® Investments arising out of the receipt by Holdingsiny Subsidiary of noncash consideration forstle of assets
permitted under Section 6.05;

(9) () loans and advances to employees of Parentyo#hits subsidiaries in the ordinary course ofibass not to
exceed $10.0 million in the aggregate at any timstanding (calculated without regard to write-deven writeoffs thereof) and (ii) advanc
of payroll payments and expenses to employeesinttiinary course of business;

(h) accounts receivable arising and trade credit gdaintéhe ordinary course of business and any séesireceived il
satisfaction or partial satisfaction thereof framahcially troubled account debtors to the exteaspnably necessary in order to prevent or
limit loss and any prepayments and other credisifipliers made in the ordinary course of business;

0] Swap Agreements permitted pursuant to Section 6.14;

Investments existing on the Original Closing Datd investments made pursuant to binding commitmients
effect on the Original Closing Date, in each casthé extent set forth on Schedule 6,04

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

)] other Investments by Holdings or any Subsidiargriraggregate amount (valued at the time of the myatkiereof,
and without giving effect to any write-downs or terffs thereof) not to exceed (i) $125.0 millioplgsany returns of capital actually
received by the respective investor in respeaheéstments theretofore made by it pursuant toptaiagraph (1)), pluéi) the portion, if any,
of the Available Investment Basket Amount on theedaich election is made that the Company eleappty to this paragraph (1);
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(m) Investments constituting Permitted Business Actjoiss in an aggregate amount, which shall be deamed
include the principal amount of Indebtedness thatssumed pursuant to Section 6.01 in connectiinsnch Permitted Business
Acquisitions, not to exceed $300.0 million (netofy return representing return of capital in respéany such investment and valued at the
time of the making thereof); providéidat (i) during any Permitted Business Acquisiti#tep-Up Period, such amount shall be increased to
$500.0 million, plughe portion, if any, of the Available InvestmentdRat Amount on the date such election is madetitea€Company elects
to apply to this paragraph (m); (ii) if assets dcegiin a Permitted Business Acquisition are najuéied by the Company or a Domestic
Subsidiary Loan Party (or a Person that upon saghisition becomes a Domestic Subsidiary Loan Ratyf any Person acquired in a
Permitted Business Acquisition is not merged ihi® €ompany or a Domestic Subsidiary Loan Partyoesdot become upon consummation
of such Permitted Business Acquisition a Domestibsg&liary Loan Party, the aggregate amount expemdexspect thereof and for all such
similar Permitted Business Acquisitions shall nateed an amount equal to 50% of the amount of ReanBusiness Acquisitions otherwise
permitted under this Section 6.04(m); and (iii)ttihdhe amount of Investments constituting PeratitBusiness Acquisitions in accordance
with this Section 6.04(m) and outstanding at theeta Permitted Business Acquisition Step-Up Pegiwds exceeds the amount of
Investments constituting Permitted Business Actjoiss that would be permitted under this Sectid@4@n) immediately after the end of st
Permitted Business Acquisition Step-Up Period, ttienamount of such excess (less the amount byhvitmw@stments constituting Permitted
Business Acquisitions are reduced from such tinté the commencement of the next Permitted Busidespiisition Step-Up Period, if any)
shall be deemed to be permitted under this Seétidd(m); provided further, that such excess, if any, shall be deemed atiaidny the
Company to utilize the Available Investment Basketount in any amount equal to such excess;

(n) additional Investments may be made from time te@timthe extent made with proceeds of Equity Iistsre
(excluding proceeds received as a result of theceseeof Cure Rights pursuant to Section 7.02) oldithgs, which proceeds or Investment
turn are contributed (as common equity) to the Camyp

(0) intercompany loans between Foreign Subsidiarigsatiganot Loan Parties or from a Foreign Subsidiargny
Domestic Subsidiary of Holdings that is not a L&arty and Guarantees permitted by Sections 6.0 (i), (iv) and (v);

(p) Investments arising as a result of Permitted Raetéés Financings;

(@) purchases or other acquisitions after the Origiasing Date of shares of CAG that were outstandimghe
Original Closing Date (or issued in exchange farhsautstanding shares);

(9] HC Investments;

(s) Investments (including by the transfer of asset$dint ventures existing on the Original Closingt®in an
aggregate amount (with assets transferred valutck dhir
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market value thereof) for all such Investments neftier the Original Closing Date not to exceed §54illion;

® JV Reinvestments;

(u) the Designated Acquisitions;

(v) the Transaction; and

(w) intercompany loans by Holdings or any of its Sulasids to Holdings, Parent or Topco in order tonpeHoldings

and/or any of the Parent Companies to make paynpentsitted by Sections 6.07(b) and (c).

SECTION 6.05 _Mergers, Consolidations, Sales afeAs and Acquisitions Merge into or consolidate with any other
person, or permit any other person to merge intwoosolidate with it, or sell, transfer, lease threowise dispose of (in one transaction or in a
series of transactions) all or any part of its tsse@hether now owned or hereafter acquired), suréssell, transfer or otherwise dispose of any
Equity Interests of the Company or any Subsidiargreferred equity interests of Holdings, or pusshdease or otherwise acquire (in one
transaction or a series of transactions) all orsarstantial part of the assets of any other peesaept that this Section shall not prohibit:

€)) () the purchase and sale of inventory in the adjrcourse of business by Holdings or any Subsidi#) 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 cowskusiness by Holdings or any Subsidiary, (ivskEsand subleases in the ordinary course
of business by Holdings or any Subsidiary or (€ shle of Permitted Investments in the ordinarys®wof business;

(b) if at the time thereof and immediately after givieffect thereto no Event of Default shall have omediand be
continuing, (i) the merger of any Subsidiary intB@rower in a transaction in which such Borrowetthie surviving corporation, (ii) the
merger or consolidation of any Subsidiary into d@hvany Subsidiary Loan Party in a transaction hicl the surviving or resulting entity is a
Subsidiary Loan Party (which shall be a Domestibs®liary Loan Party if any party to such mergecamsolidation shall be a Domestic
Subsidiary) and, in the case of each of clausean)(ii), no person other than a Borrower or Sdibsy Loan Party receives any
consideration, (iii) the merger or consolidatioraafy Subsidiary that is not a Subsidiary Loan Pty or with any other Subsidiary that is
not a Subsidiary Loan Party or (iv) the liquidatmndissolution or change in form of entity of aBybsidiary (other than a Borrower) if
Holdings determines in good faith that such ligtimaor dissolution is in the best interests of tlpys and is not materially disadvantageous
to the Lenders;

(c) sales, transfers, leases, issuances or other dispego Holdings or a Subsidiary (upon voluntiquidation or
otherwise); providethat any sales, transfers, leases, issuancesardiipositions by a Loan Party to a Subsidiary ithaot a Loan Party
shall be
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made in compliance with Section 6.07; providédrther, that the aggregate gross proceeds of any sedesférs, leases, issuances or other
dispositions by a Loan Party to a Subsidiary thatat a Domestic Subsidiary Loan Party in reliampen this paragraph (c) (other than any
thereof made by a Foreign Subsidiary Loan Pargntmther Foreign Subsidiary Loan Party) and theegaie gross proceeds of any or all
assets sold, transferred or leased in reliance ppoagraph (h) below shall not exceed, in any figear of Holdings, 5% of Consolidated
Total Assets as of the end of the immediately piieeefiscal year;

(d) Sale and Lease-Back Transactions permitted by @e6tD3;

(e) Investments permitted by Section 6.04, Liens peeaiiby Section 6.02 and dividends and distributjpersnitted
by Section 6.06;

® the purchase and sale or other transfer (inclubdingapital contribution) of Receivables Assets parg to

Permitted Receivables Financings;

(9) the sale of defaulted receivables in the ordinaxyrse of business and not as part of an accourgs/edbles
financing transaction;

(h) sales, transfers, leases, issuances (to the eftatitof the Equity Interests in a Person then edvby Holdings ar
its Subsidiaries) or other dispositions not otheenpermitted by this Section 6.05; providbdt the aggregate gross proceeds (including
noncash proceeds) of any or all such sales, tremdéases, issuances or dispositions made imoeliapon this paragraph (h) and in reliance
upon the second proviso to paragraph (c) abové shiaéxceed, in any fiscal year of Holdings, 5%Caisolidated Total Assets as of the end
of the immediately preceding fiscal year; providddrther, that the Net Proceeds thereof are applied inrdecce with Section 2.11(c);

0] any merger or consolidation in connection with anftted Business Acquisition, providdidat following any suc
merger or consolidation (i) involving a Borroweunch Borrower is the surviving corporation, (ii) wmlving a Domestic Subsidiary, the
surviving or resulting entity shall be a DomestidSidiary Loan Party that is a Wholly Owned Sulssigliand (iii) involving a Foreign
Subsidiary, the surviving or resulting entity shadl a Foreign Subsidiary Loan Party that is a WhOlvned Subsidiary;

)] licensing and cross-licensing arrangements invghany technology or other intellectual propertytaf Company
or any Subsidiary in the ordinary course of busines

(k) sales, leases or other dispositions of inventomjaiflings and its Subsidiaries determined by theagament of
Holdings or the Company to be no longer usefulamassary in the operation of the business of Hodor any of the Subsidiaries; provided
that the Net Proceeds thereof are applied in aeoma with Section 2.11(c);

()] the sale of the performance products business tifridwra; providedhat the Net Proceeds of such sale are appliec
in accordance with Section 2.11(c); and

(m) the CAMI Sale.
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Notwithstanding anything to the contrary contaiire@ection 6.05 above, (i) no action shall be paadiwhich results in a Change of Cont
under clause (a) of the definition thereof, (ii¢ tBompany shall at all times own directly (or te #xtent all direct and indirect owners of the
Equity Interests of CAC (other than the Compang) @omestic Subsidiary Loan Parties, indirectly) %06f the Equity Interests of CAC, (iii)
neither Holdings nor any Subsidiary that owns Bglriterests in any Borrower or in any other Sulasigithat directly owns Equity Interests
in any Borrower shall sell, dispose of, grant anLém or otherwise transfer such Equity Interestuich Borrower or in such Subsidiary, as
applicable, (iv) each Foreign Subsidiary that Besvolving Borrower shall be a Wholly Owned Subsgigigv) no sale, transfer, lease, issue
or other disposition shall be permitted by thistic6.05 (other than sales, transfers, leasasaig®s or other dispositions to Loan Parties
pursuant to paragraph (c) hereof and purchases satransfers pursuant to paragraph (f) or @cettient made to Holdings or a Wholly
Owned Subsidiary) (j) hereof) unless such dispasiis for fair market value, (vi) no sale, transeiother disposition of assets shall be
permitted by paragraph (a), (d) or (l) of this $@mt6.05 unless such disposition is for at lead6 €ash consideration and (vii) no sale, trar
or other disposition of assets in excess of $10lmshall be permitted by paragraph (h) of tBisction 6.05 unless such disposition is for at
least 75% cash consideration; providlest for purposes of clauses (vi) and (vii), theoant of any secured Indebtedness or other
Indebtedness of a Subsidiary that is not a LoatyRas shown on Holdings’ or such Subsidiary’s ntesent balance sheet or in the notes
thereto) of Holdings or any Subsidiary of Holdirtbat is assumed by the transferee of any suchsasisali be deemed cash.

SECTION 6.06 _Dividends and Distributiondeclare or pay, directly or indirectly, any alend or make any other
distribution (by reduction of capital or otherwisejhether in cash, property, securities or a coatimn thereof, with respect to any of its
Equity Interests (other than dividends and distidns on Equity Interests payable solely by theasse of additional shares of Equity
Interests of the Person paying such dividendssiridutions) or directly or indirectly redeem, phase, retire or otherwise acquire for value
(or permit any Subsidiary to purchase or acquing)shares of any class of its Equity Interestsebiaside any amount for any such purpose;
provided, however, that:

€)) any subsidiary of the Company may declare and paglehds to, repurchase its Equity Interests frarmake
other distributions to the Company or to any Whéhywned Subsidiary of the Company (or, in the cdseoa-Wholly Owned Subsidiaries, to
the Company or any subsidiary that is a direchdirect parent of such subsidiary and to each atharer of Equity Interests of such
subsidiary on a pro ratasis (or more favorable basis from the perspectitke Company or such subsidiary) based on tké&itive
ownership interests);

(b) the Company may declare and pay dividends or mtier distributions to Holdings (and Holdings may plae
amounts so received to Topco and/or through Toptloe Parent) (A) in respect of (i) overhead,ltalilities, legal, accounting and other
professional fees and expenses, (ii) compensatidireentive payments, (iii) fees and expensesagleo the Transaction, any equity offer
of Holdings or any of the Parent Companies or angstment or acquisition by Holdings and its Sulbsiels permitted hereunder (whether or
not successful) and (iv) other fees and expensesrinection with the maintenance of its existence
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and its ownership of the Company, and (B) in otdgrermit Holdings and/or any of the Parent Comgaid make payments permitted by
Sections 6.06(f), 6.07(b) and (c);

(c) the Company may declare and pay dividends or mtier distributions to Holdings (and Holdings mayldee
and pay the amounts so received as dividends #nP@hrough Topco)), the proceeds of which arel isgurchase or redeem Equity
Interests of Parent (including related stock apptem rights or similar securities) held by theregent or former directors, consultants,
officers or employees of Parent or any of its Sdibsies or by any Plan upon such person’s deaslpility, retirement or termination of
employment or under the terms of any such Plampmgher agreement under which such shares of stodated rights were issued,
providedthat the aggregate amount of such purchases ammiss under this paragraph (c) shall not excaexhy fiscal year $7.5 million
plus the amount of net proceeds (x) received bgmaturing such calendar year from sales of Eduotgrests of Parent to directors,
consultants, officers or employees of Parent orants Subsidiaries in connection with permittedptoyee compensation and incentive
arrangements, which, if not used in any year, neagdrried forward to any subsequent calendar yeh(yg of any key-man life insurance
policies recorded during such calendar year;

(d) noncash repurchases of Equity Interests deemectto apon exercise of stock options if such Eglritgrests
represent a portion of the exercise price of systfons shall be permitted;

(e) payment may be made to the minority shareholde€Agb of the “guaranteed dividends” (Ausgleichzalgun
payable pursuant to the Domination Agreement;

0] (i) with respect to each tax year (or portion tledy¢hat Parent qualifies as a Flow Through Entity distribution
by Holdings (through the Parent Companies) to tilddrs of the Equity Interests of Parent of an am@gual to the product of (A) the
amount of aggregate net taxable income allocate@dgnt to the direct or indirect holders of theiilgqlnterests of Parent for such period
(B) the Presumed Tax Rate for such period andv{fl) respect to any tax year (or portion thereb§ttParent does not qualify as a Flow
Through Entity, the payment of dividends or othistributions to any direct or indirect holders afuity Interests of Parent in amounts
required for such holder to pay federal, stateoall income taxes (as the case may be) imposedtlgion such holder to the extent such
income taxes are attributable to the income of axed its Subsidiaries; provided, however, thaadnh case the amount of such payments in
respect of any tax year does not exceed the antioatnParent and its Subsidiaries would have beguine to pay in respect of federal, state
or local taxes (as the case may be) in respectatf gear if Parent and its Subsidiaries paid sagbg directly as a stand-alone taxpayer (or
stand-alone group);

(9) the Company may, at any time when no Default omEwé Default exists, declare and pay a dividenthibextent
the aggregate dividends declared and paid in alftatarter do not exceed an amount equal to thmiRed Quarterly Dividend Amount for
such fiscal quarter (and Holdings will pay the amtogo received as a dividend to Topco, Topco vl the amount it receives to Parent as a
dividend and Parent will pay the amount it receitets stockholders as a dividend), provided thatCompany may elect to not declare and

pay a
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dividend permitted by this clause (g) in any fisgahrter in whole or in part but instead to dectard pay the deferred portion of such
permitted dividend during a future fiscal quarfaqvided further that any dividend not declared paitl in any fiscal quarter must be decl:
and paid no later than the third succeeding figoakter following such fiscal quarter and if notdezlared and paid by such time then such
deferred dividend may no longer be declared and paisuant to this clause (g); and

(h) the Company may make the Company Dividend (andiHgédwill promptly pay the amount received pursuant
thereto as a dividend to Parent (through Topco)Rarént will promptly use the proceeds of the Camydaividend to pay the Parent
Dividend).

SECTION 6.07 _Transactions with Affiliates(a) Sell or transfer any property or assetet purchase or acquire any
property or assets from, or otherwise engage inodimgr transaction with, any of its Affiliates anyaknown direct or indirect holder of 10%
more of any class of capital stock of Holdings,asslsuch transaction is (i) otherwise permitteddquired) under this Agreement (including
in connection with any Permitted Receivables Finagjcor (ii) upon terms no less favorable to Holgror such Subsidiary, as applicable,
than would be obtained in a comparable arm’s-lefgtiisaction with a Person that is not an Affiligieovidedthat this clause (ii) shall not
apply to (A) the payment, directly or indirectlyrdlugh the Parent Companies, to Blackstone andjootirer Permitted Investor of monitori
or management or similar fees referred to in paatyi(c) below or fees payable on the Restatemdettizfe Date or (B) the indemnification
of directors of Parent and its subsidiaries in atance with customary practice.

(b) The foregoing paragraph (a) shall not prohibithi® extent otherwise permitted under this Agreement

0] any issuance of securities, or other payments,dsa@r grants in cash, securities or otherwise @unisto, or the
funding of, employment arrangements, stock optame stock ownership plans approved by the Boafirefctors of Holdings,

(i) loans or advances to employees of Parent or aity sfibsidiaries in accordance with Section 6.04(g)

(iii) transactions among the Borrowers and any Subsdiand transactions among Subsidiaries otherwrseitped
by this Agreement,

(iv) the payment of fees, compensation and incentivenpays and indemnities to directors, officers anglegrees of
Parent or any of its subsidiaries in the ordinayrse of business,

(v) transactions pursuant to permitted agreementsigtegce on the Original Closing Date and set forth
Schedule 6.06r any amendment thereto to the extent such ameamndmeot adverse to the Lenders in any matersdeaet,

(vi) any employment agreements entered into by Holdingsy of the Subsidiaries in the ordinary courfSeusiness,
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(vii) dividends, redemptions and repurchases permittddrudection 6.06,

(viii) any purchase by a Parent Company or a Permittegsiovof Equity Interests of Holdings or any cdmition by
Holdings to, or purchase by Holdings of, the equépital of the Company; providédat any Equity Interests of the Company
purchased by Holdings shall be pledged to the @uldAgent on behalf of the Lenders pursuant éoHbldings Pledge Agreement,

(ix) payments by Holdings or any of the Subsidiariesdliy or indirectly through Parent Companies tocRkione
made for any financial advisory, financing, undetiwg or placement services or in respect of otheestment banking activities,
including in connection with acquisitions or diviagtes, which payments are approved by the majofityre board of directors of
Holdings, in good faith,

(x) transactions with Subsidiaries for the purchassater of goods, products, parts and services entet@th the
ordinary course of business in a manner consistéhtpast practice,

(xi) any transaction in respect of which Holdings debvie the Administrative Agent (for delivery to thenders) a
letter addressed to the board of directors of hhgjslifrom an accounting, appraisal or investmenkipgrfirm, in each case of
nationally recognized standing that is (A) in thood faith determination of Holdings qualified tander such letter and (B)
reasonably satisfactory to the Administrative Agevttich letter states that such transaction issom¢ that are no less favorable to
Holdings or such Subsidiary, as applicable, thanld/be obtained in a comparable arm’s-length tretiwa with a person that is not
an Affiliate,

(xii) subject to paragraph (c) below, the payment dieal, expenses, bonuses and awards related toahsattion,
including fees to Blackstone,

(xiii) transactions pursuant to any Permitted Receivabtemcings, and

(xiv) transactions with joint ventures for the purchassade of chemicals, equipment and services eniatedn the
ordinary course of business and in a manner c@msigtith past practice.

(c) On and after the Restatement Effective Date, maketty or indirectly through Parent Companies gayment of

or on account of monitoring or management or sirmdas payable to Blackstone and all other Perthitigestors (other than fees payable
with respect to the Transaction or in connectiothwhe termination of Blackstone’s management agesg) in an aggregate amount not to
exceed $10.0 million (it being understood thatfdregoing shall not prohibit the payment of feesatied in Section 6.07(b)(ix)).

SECTION 6.08 _Business of Holdings and the Subsie. Notwithstanding any other provisions hereof,aggat any

time in any business or business activity othentha
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(x) in the case of the Company and any Subsidiargnff)business or business activity conducted by the
Restatement Effective Date and any business onbssiactivities incidental or related thereto,ror lbusiness or activity
that is reasonably similar thereto or a reasonextiension, development or expansion thereof odlancithereto, including
the consummation of the Transaction and (ii) penéomce of its obligations under and in connectioth wie Loan
Documents and the Senior Subordinated Note Indentur

) in the case of Holdings, (i) ownership of the Eguiitterests in the Company, together with actigitie
directly related thereto, (ii) performance of itdigations under and in connection with the Loarcihoents and the Senior
Subordinated Note Indenture, (iii) actions incidgnd the consummation of the Transaction, (iv)@arantees permitted
pursuant to Section 6.01(m), (v) actions requingdblv to maintain its existence, (vi) the holdirfgcash in amounts
reasonably required to pay for its own costs armmkeges, (vii) owing and paying legal, registerditefand auditing fees
and (viii) the issuance of common Equity Interests.

SECTION 6.09 _Limitation on Modifications and Pagments (a) Amend or modify in any manner materiatverse t
the Lenders, or grant any waiver or release undegrminate in any manner (if such granting or feation shall be materially adverse to the
Lenders), the articles or certificate of incorp@ator by-laws or partnership agreement or limitelility company operating agreement of
Holdings, the Company or any of the Subsidiaries.

(b) (i) Make (or give any notice in respect of) anywtthry or optional payment or prepayment on or mgatéeon or
acquisition for value (including, without limitatio by way of depositing with the trustee with redp@ereto money or securities before due
for the purposes of paying when due) of any ofSbkaior Subordinated Notes or any Permitted Seniboflinated Debt Securities (except
(x) pursuant to the Senior Subordinated Clawback(ghfor refinancings thereof with Permitted Sertfubordinated Debt Securities as
permitted by Section 6.01(1)); or

(c) Amend or modify, or permit the amendment or modiiien of, any provision of the Senior Subordinat&xie
Indenture, any other Permitted Senior SubordinBiglot Securities or any Permitted Receivables Docinog any agreement relating ther:
other than amendments or modifications that aréematy manner materially adverse to the Lendedsthat do not affect the subordination
provisions thereof (if any) in a manner adverstholLenders.

(d) Permit any Subsidiary to enter into any agreemeirtstrument that by its terms restricts (i) thepant of
dividends or distributions or the making of cashattes by such Subsidiary to Holdings or any Sudnsidhat is a direct or indirect parent of
such Subsidiary or (ii) the granting of Liens bglsiBubsidiary pursuant to the Security Documentsach case other than those arising u
any Loan Document, except, in each case, restnggxisting by reason of:
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(A) restrictions imposed by applicable law;

(B) restrictions contained in any Permitted Receivablesument with respect to any Special Purpose Siargi

© contractual encumbrances or restrictions underagngements related to any permitted renewal, exiens
refinancing of any Indebtedness existing on thgi@ail Closing Date that does not expand the scbpaysuch encumbrance or
restriction;

(D) any restriction on a Subsidiary imposed pursuaantagreement entered into for the sale or dispaosif all or

substantially all the Equity Interests or asseta 8lbsidiary pending the closing of such saldspasition;

(E) customary provisions in joint venture agreementsa@her similar agreements applicable to joint uezg entered
into in the ordinary course of business;

(F) any restrictions imposed by any agreement relatrgecured Indebtedness permitted by this Agreetnghe
extent that such restrictions apply only to theperty or assets securing such Indebtedness;

(G) customary provisions contained in leases or licen$éntellectual property and other similar agreeis entered
into in the ordinary course of business;

(H) customary provisions restricting subletting or gssient of any lease governing a leasehold interest;
0] customary provisions restricting assignment of aggeement entered into in the ordinary course sinass;
J) customary restrictions and conditions containedny agreement relating to the sale of any assetifted under

Section 6.05 pending the consummation of such sale;

(K) any agreement in effect at the time such subsidiappmes a Subsidiary, so long as such agreemesnata
entered into in contemplation of such person bengrai Subsidiary.

SECTION 6.10 _Capital ExpendituredPermit Holdings or the Subsidiaries to make @apital Expenditure, except that:

€)) During any fiscal year Holdings and the Subsidarey make Capital Expenditures so long as thecggte
amount thereof does not exceed $375 million fohdiscal year.

(b) Notwithstanding anything to the contrary containmegdaragraph (a) above, to the extent that theeggge amount
of Capital Expenditures made by Holdings and the
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Subsidiaries in any fiscal year of Holdings purduarSection 6.10(a) is less than the amount s#t for such fiscal year, the amount of such
difference may be carried forward and used to n@dqaital Expenditures in the next two succeedincpfigears; providethat in any fiscal
year, the amount permitted to be applied to mak@t@leExpenditures pursuant to this paragraph ffb)lsn no event exceed an amount ec

to 50% of the amount set forth in Section 6.10¢a)slich fiscal year.

(c) In addition to the Capital Expenditures permittedspant to the preceding paragraphs (a) and (Bilihgs and th
Subsidiaries may make additional Capital Expendguat any time in an amount not to exceed thegugrifi any, of the Available Investment
Basket Amount on the date of such Capital Expenglitiiat the Company elects to apply to this Sedid0(c).

SECTION 6.11 _Interest Coverage Rati®ermit the ratio (the “ Interest Coverage Rétion the last day of any fiscal
quarter occurring in any period set forth below,tfte four quarter period ended as of such dagpEBITDA to (b) Cash Interest Expense to
be less than the ratio set forth below for sucliopeprovidedthat to the extent any Asset Disposition or anyeAggquisition (or any similar
transaction or transactions for which a waiver coasent of the Required Lenders pursuant to Se6ti@b has been obtained) or any
incurrence or repayment of Indebtedness (excludargnal fluctuations of revolving Indebtedness imedrfor working capital purposes) has
occurred during the relevant Test Period, the &sie€overage Ratio shall be determined for theaxtse Test Period on a Pro Forma Basis
for such occurrences:

Period Ratio

Restatement Effective Da- December 31, 20C 1.70to 1.0
January 1, 200- December 31, 20C 1.80t0 1.0
January 1, 200- December 31, 20C 1.85t0 1.0
Thereaftel 2.00t0 1.0

SECTION 6.12 _Total Leverage Ratid’Permit the Total Leverage Ratio on the lastafagny fiscal quarter occurring in
any period set forth below, to be in excess ofr#ft® set forth below for such period:




Period Ratio

Restatement Effective Da- December 31, 20C 550t0 1.0
January 1, 200- December 31, 20C 5.25t0 1.0
January 1, 200- December 31, 20C 5.00t0 1.0
Thereafte 4.75t0 1.0
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SECTION 6.13 _Swap Agreement€nter into any Swap Agreement, other than (a3sigreements required by
Section 5.12 or any Permitted Receivables Finan¢bjgSwap Agreements entered into in the orditaryrse of business to hedge or mitic
risks to which Holdings or any Subsidiary is exgbsethe conduct of its business or the managewofeit liabilities and (c) Swap
Agreements entered into not for speculative purpbse in order to effectively cap, collar or excannterest rates (from fixed to floating
rates, from one floating rate to another floatiatgror otherwise) with respect to any interestibgdrability or investment of Holdings or any
Subsidiary.

SECTION 6.14 _No OthéDesignated Senior IndebtednessNone of Holdings or any Borrower shall designatepermit
the designation of, any Indebtedness (other thaeithnis Agreement or the other Loan Documentspasignated Senior Indebtedness” or
any other similar term for the purpose of the d&én of the same or the subordination provisioostained in the Senior Subordinated Note
Indenture or any indenture governing any Permiedior Subordinated Debt Securities.

SECTION 6.15 _Limitation on the LendéSontrol over German Entities(a) The provisions of Section 6.05,
Section 6.06, Section 6.08 and subsection (a) ci@e6.09 (the “Relevant Restrictive Covenants$idlsonly apply to a German Entity (as
defined below) in the following manner:

0] such German Entity (or a parent company thereo€lwls a German Entity) shall give the Administrati&gent
no less than 45 Business Days’ prior written notibe “ Intention Notic€) of the intention of such German Entity to caoyt any
acts or take any steps inconsistent with the ReleRastrictive Covenants;

(i) the Administrative Agent shall be entitled withif Business Days of receipt of an Intention Noteeguest that
the relevant German Entity supply the Administrathgent with any further relevant information imeoection with the proposed
action or steps referred to in such notice; and

(iii) the Administrative Agent shall, if it decides tlila¢ proposed action or steps set out in such noticgd
reasonably be expected to be materially prejudicisthe interests of the Lenders under the FingnBiocuments, notify the relevant
German Entity of such a decision within 20 Busin@ags of its receipt of such a notice or receipiusther relevant information
pursuant to clause (a)(ii) above.

(b) If:
0] the Administrative Agent notifies a German Entiatt the proposed action or steps set out in tlewaet Intention
Notice pursuant to paragraph (a) above would restslgrbe expected to be materially prejudicial t® ithterests of the Lenders under

the Loan Documents; and

(i) the relevant German Entity nevertheless proceedarty out such proposed actions or steps, the Aidtmtive
Agent shall be entitled to (and, if so
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instructed by the Required Lenders, shall) exerallser any of its rights under Section 7.01 (* Btsof Default’).

(c) For the purposes of this Section 6.16, a “ Germatit\E” is any person who is incorporated in Germanyjifat,is
not so incorporated, has its seat or principalelEdusiness in Germany.

ARTICLE VII
Events of Default

SECTION 7.01 _Events of Defaultin case of the happening of any of the followawgnts (“ Events of Defauly:

€)) any representation or warranty made or deemed imaétoldings, the Company or any other Loan Partgrip
Loan Document, or any representation, warranty @tenial statement contained in any report, cediéicfinancial statement or other
instrument furnished in connection with or pursuandny Loan Document, shall prove to have beesefat misleading in any material
respect when so made, deemed made or furnishealoynigs, the Company or any other Loan Party;

(b) default shall be made in the payment of any prialogh any Loan or the reimbursement with respeetrtp L/C
Disbursement when and as the same shall becomandiugayable, whether at the due date thereofadate fixed for prepayment thereof or
by acceleration thereof or otherwise;

(©) default shall be made in the payment of any intesrsany Loan or on any L/C Disbursement or inghgment of
any Fee (other than an amount referred to in (by@pdue under any Loan Document, when and asathe shall become due and payable,
and such default shall continue unremedied forrgef five Business Days;

(d) default shall be made in the due observance oopaénce by Holdings, the Company or any of the Blidrses o
any covenant, condition or agreement containeceti® 5.01(a) (with respect to Holdings or a Bareo), 5.05(a), 5.08, 5.10(d) or in
Article VI,

(e) default shall be made in the due observance oopaénce by Holdings, the Company or any of the Blidrtes o
any covenant, condition or agreement containeahynLaan Document (other than those specified imgi@aphs (b), (¢) and (d) above) and
such default shall continue unremedied for a peoio80 days after written notice thereof from théministrative Agent to the Company;

® (i) any event or condition occurs that (A) resifisiny Material Indebtedness becoming due pridtstecheduled
maturity or (B) enables or permits (with all applite grace periods having expired) the holder tddre of any Material Indebtedness or any
trustee or agent on its or their behalf to causeMaterial Indebtedness to become due, or to regbi prepayment, repurchase, redemption
or defeasance thereof, prior to its scheduled ritgtoir (i) Holdings, any Borrower or any of the I&idiaries shall fail to pay the principal of
any Material
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Indebtedness at the stated final maturity thengayidedthat this clause (f) shall not apply to securecebiddness that becomes due as a
result of the voluntary sale or transfer of thegamy or assets securing such Indebtedness ifsalehor transfer is permitted hereunder and
under the documents providing for such Indebtedness

(9) there shall have occurred a Change in Control;

(h) an involuntary proceeding shall be commenced dnasluntary petition shall be filed in a court afrapetent
jurisdiction seeking (i) relief in respect of Hahdis, any Borrower or any of the Material Subsidigyior of a substantial part of the propert
assets of Holdings, any Borrower or any Materidd<stdiary, under Title 11 of the United States Cadenow constituted or hereafter
amended, or any other federal, state or foreigikigtcy, insolvency, receivership or similar law) the appointment of a receiver, trustee,
custodian, sequestrator, conservator or similaciafffor Holdings, any Borrower or any of the Ma# Subsidiaries or for a substantial part
of the property or assets of Holdings, any Borroareany of the Material Subsidiaries, (iii) the wing-up or liquidation of Holdings, any
Borrower or any Material Subsidiary (except, in tase of any Material Subsidiary (other than angr@mer), in a transaction permitted by
Section 6.05) or (iv) in the case of a Person deghunder the laws of Germany, any of the actgwiut in Section 21 of the German
Insolvenzordnunor to institute insolvency proceedings againstsumh Person Er6ffnung des Insolvenzverfahrénsnd such proceeding
petition shall continue undismissed for 60 dayarorder or decree approving or ordering any ofdhegoing shall be entered;

0] Holdings, any Borrower or any Material Subsidiamalé (i) voluntarily commence any proceeding oe fny
petition seeking relief under Title 11 of the Uxittates Code, as now constituted or hereafter deter any other federal, state or foreign
bankruptcy, insolvency, receivership or similar J&iy seek, or consent to, the institution of fail to contest in a timely and appropriate
manner, any proceeding or the filing of any petititescribed in paragraph (h) above, (iii) applydoconsent to the appointment of a
receiver, trustee, custodian, sequestrator, coat®rer similar official for Holdings, any Borrower any of the Material Subsidiaries or for a
substantial part of the property or assets of hhgjglj any Borrower or any Material Subsidiary, {il§ an answer admitting the material
allegations of a petition filed against it in anuych proceeding, (v) make a general assignmenhéobénefit of creditors or (vi) become
unable, admit in writing its inability or fail geradly to pay its debts as they become due;

) the failure by Holdings, the Company or any MateBiabsidiary to pay one or more final judgmentst @avered
by insurance) aggregating in excess of $40.0 millihich judgments are not discharged or effecfivedived or stayed for a period of 30
consecutive days, or any action shall be legakenaby a judgment creditor to levy upon any materssets or properties of Holdings, the
Company or any Material Subsidiary to enforce amhgudgment;

(k) (i) a Reportable Event or Reportable Events staleloccurred with respect to any Plan or a trushed be
appointed by a United States district court to adsbér any Plan, (i) the PBGC shall institute medings (including giving notice of intent
thereof) to
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terminate any Plan or Plans, (iii) Holdings, ther@pany or any Subsidiary or any ERISA Affiliate diwve been notified by the sponsor of a
Multiemployer Plan that it has incurred or will hssessed Withdrawal Liability to such Multiemploian and such person does not have
reasonable grounds for contesting such Withdrawaility or is not contesting such Withdrawal Lilityi in a timely and appropriate mann
(iv) Holdings, the Company or any Subsidiary or &RISA Affiliate shall have been notified by theosigor of a Multiemployer Plan that
such Multiemployer Plan is in reorganization obé&ng terminated, within the meaning of Title IVERISA, (v) Holdings, the Company or
any Subsidiary or any ERISA Affiliate shall engageny “prohibited transactionagé defined in Section 406 of ERISA or Section 48f/the
Code) involving any Plan or (vi) any other simitsent or condition shall occur or exist with resgeca Plan; and in each case in clauses (i)
through (vi) above, such event or condition, togethith all other such events or conditions, if aoguld reasonably be expected to have a
Material Adverse Effect; or

o (i) any Loan Document shall for any reason be &sdén writing by Holdings, any Borrower or any Matl
Subsidiary not to be a legal, valid and bindinggdtion of any party thereto, (ii) any securityargst purported to be created by any Security
Document and to extend to assets that are not ierrabto Holdings, any Borrower and the Subsidi&na a consolidated basis shall cease to
be, or shall be asserted in writing by the Compamgny other Loan Party not to be, a valid andgmtefd security interest (having the priority
required by this Agreement or the relevant Seciidgument) in the securities, assets or propectesred thereby, except to the extent that
any such loss of perfection or priority resultsnfrthe failure of the Collateral Agent to maintawspession of certificates actually delivered to
it representing securities pledged under the SgcDocuments or to file Uniform Commercial Code ionation statements and except to the
extent that such loss is covered by a lenders itisurance policy and the Administrative Agentlisha reasonably satisfied with the credit of
such insurer, (iii) the Guarantees pursuant tdStheurity Documents by Holdings, the Company or3hbsidiary Loan Parties of any of the
Obligations shall cease to be in full force aneeffi{other than in accordance with the terms ttfgrepshall be asserted in writing by
Holdings or the Company or any Subsidiary LoanyPaot to be in effect or not to be legal, valid didding obligations or (iv) the
Obligations of the Borrowers or the Guaranteeseibigoy Holdings, the Company and the SubsidiarynLBarties pursuant to the Security
Documents shall cease to constitute senior indeksdunder the subordination provisions of the@eubordinated Note Indenture or such
subordination provisions shall be invalidated drestvise cease, or shall be asserted in writing biglidgs, the Company or any Material
Subsidiary to be invalid or to cease, to be legalid and binding obligations of the parties ther&nforceable in accordance with their terms;

then, subject to Sections 7.02 and/or 7.03, amémy such event (other than an event with respezBorrower described in paragraph (h
(i) above), and at any time thereafter during thietinuance of such event, the Administrative Aganthe request of the Required Lenders,
shall, by notice to the Borrowers, take any ooélhe following actions, at the same or differéntes: (i) terminate forthwith the
Commitments, (ii) declare the Loans then outstapttinbe forthwith due and payable in whole or intpahereupon the principal of the
Loans so declared to be due and payable, togeitfeaecrued interest thereon and any unpaid acdreed and all other liabilities of the
Borrowers accrued hereunder and under any other Dogument,
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shall become forthwith due and payable, withousenément, demand, protest or any other notice ypkam, all of which are hereby
expressly waived by the Borrowers, anything comdiherein or in any other Loan Document to theraoptnotwithstanding and (iii) dema
cash collateral pursuant to Section 2.05(j); anany event with respect to a Borrower describeghiragraph (h) or (i) above, the
Commitments shall automatically terminate, the @pal of the Loans then outstanding, together aitbrued interest thereon and any unpaid
accrued Fees and all other liabilities of the Baes accrued hereunder and under any other LoanrBat, shall automatically become due
and payable and the Administrative Agent shall @ended to have made a demand for cash collatetfa¢ tull extent permitted under

Section 2.05(j), without presentment, demand, gtaie any other notice of any kind, all of whicle &rereby expressly waived by the
Borrowers, anything contained herein or in any ottean Document to the contrary notwithstanding.

SECTION 7.02 HoldingsRight to Cure

€)) Financial Performance Covenant®otwithstanding anything to the contrary congairin Section 7.01, in the
event that Holdings fails to comply with the reguirents of any Financial Performance Covenant, tirdiexpiration of the 10th day
subsequent to the date the certificate calculairglp Financial Performance Covenant is requirdzbtdelivered pursuant to Section 5.04(c),
Holdings shall have the right to issue PermittedeCaecurities for cash or otherwise receive casliribwtions to the capital of Holdings, and,
in each case, to contribute any such cash to thieataf the Company (collectively, the “ Cure Righ and upon the receipt by Company of
such cash (the * Cure Amouhtpursuant to the exercise by Holdings of suchedRright and request to the Administrative Agergffect
such recalculation, such Financial Performance Gantshall be recalculated giving effect to théofwing proformaadjustments:

() EBITDA shall be increased, solely for the purposeeasuring the Financial Performance Covenantsianébr
any other purpose under this Agreement, by an atremural to the Cure Amount; and

(i) if, after giving effect to the foregoing recalcudats, Holdings shall then be in compliance with thguirements of
all Financial Performance Covenants, Holdings shelleemed to have satisfied the requirementsedfithancial Performance
Covenants as of the relevant date of determinatitinthe same effect as though there had beenilwedo comply therewith at
such date, and the applicable breach or defadtteoFinancial Performance Covenants that had cedwiall be deemed cured for
this purposes of the Agreement.

(b) Limitation on Exercise of Cure RightNotwithstanding anything herein to the contrgay,in each four-fiscal-
quarter period there shall be at least one fisgatter in which the Cure Right is not exercisedlifteach eight-fiscal-quarter period, there
shall be a period of at least four consecutiveafisgiarters during which the Cure Right is not ejsad, (c) the Cure Amount shall be no
greater than the amount required for purposes mftgng with the Financial Performance Covenard$,if each 12 month period, the
maximum aggregate Cure Amount for all exercisel sloaexceed €200 million and (e) no Indebtednegsid with
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the proceeds of Permitted Cure Securities shalldaened repaid for purposes of calculating the satpecified in Section 6.11 or 6.12 for the
period during which such Permitted Cure Securitiege issued.

ARTICLE VI

The Agents

SECTION 8.01 _Appointment (a) In order to expedite the transactiongemplated by this Agreement, DBNY is here
appointed to act as Administrative Agent (with eagfierence in this Article to Administrative Agentinclude DBNY in its capacity as
Collateral Agent). Each of the Lenders and easlgase of any such Lender hereby irrevocably aigbsithe Administrative Agent to take
such actions on behalf of such Lender or assigndaamexercise such powers as are specificallygdédel to the Administrative Agent by the
terms and provisions hereof and of the other Loaauments, together with such actions and poweaseaseasonably incidental thereto. The
Administrative Agent is hereby expressly authoribgdhe Lenders and each Issuing Bank, withoutthelieniting any implied authority, (a)
to receive on behalf of the Lenders and such IgsBamk all payments of principal of and interesttlom Loans, all payments in respect of |
Disbursements and all other amounts due to thedrsrehd such Issuing Bank hereunder, and pronmptljstribute to each Lender or such
Issuing Bank its proper share of each paymentagived; (b) to give notice on behalf of each of lteaders of any Event of Default specif
in this Agreement of which the Administrative Agdwas actual knowledge acquired in connection vhighgerformance of its duties as
Administrative Agent hereunder; and (c) to disttéoto each Lender copies of all notices, finansiatements and other materials delivered by
any Borrower pursuant to this Agreement as recelyetthe Administrative Agent. Without limiting thtgenerality of the foregoing, the
Agents are hereby expressly authorized to exeecyt@ad all documents (including releases) with eespo the Collateral and the rights of
Secured Parties with respect thereto, as conteatplgt and in accordance with the provisions of #gseement and the Security Documer
In the event that any party other than the Lendatsthe Agents shall participate in all or any jporof the Collateral pursuant to the Security
Documents, all rights and remedies in respect cif €Eollateral shall be controlled by the Adminisitra Agent. No other Agent or Senior
Managing Agent shall have any duties or resporisdsiunder this Agreement.

(b) Neither the Agents nor any of their respectiveaoes, officers, employees or agents shall bedialsl such for ar
action taken or omitted by any of them except foor his own gross negligence or willful misconglae be responsible for any statement,
warranty or representation herein or the conteh#myp document delivered in connection herewithh@required to ascertain or to make any
inquiry concerning the performance or observancthbyBorrowers or any other Loan Party of any eftdrms, conditions, covenants or
agreements contained in any Loan Document. Tha&tgshall not be responsible to the Lenders fodtreexecution, genuineness, validity,
enforceability or effectiveness of this Agreemenany other Loan Documents or other instrumentsgoeements. The Agents shall in all
cases be fully protected in acting, or refrainiranf acting, in accordance with written instructiaigned by the Required Lenders and, ex
as otherwise specifically provided herein, suclrirdions and any action or inaction pursuant tteesball be binding on all the
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Lenders. Each Agent shall, in the absence of kedgé to the contrary, be entitled to rely on asgrimment or document believed by it in
good faith to be genuine and correct and to haea begned or sent by the proper person or persdagher the Agents nor any of their
respective directors, officers, employees or ageiméd have any responsibility to any Borrower oy ather Loan Party or any other party
hereto on account of the failure, delay in perfamoeor breach by, or as a result of informationvged by, any Lender or Issuing Bank of
any of its obligations hereunder or to any Lenddssuing Bank on account of the failure of or galaperformance or breach by any other
Lender or Issuing Bank or any Borrower or any otheain Party of any of their respective obligatitleseunder or under any other Loan
Document or in connection herewith or therewithclEAgent may execute any and all duties hereurnger through agents or employees
shall be entitled to rely upon the advice of legalinsel selected by it with respect to all matteising hereunder and shall not be liable for
any action taken or suffered in good faith by iagtordance with the advice of such counsel.

SECTION 8.02 _Nature of DutiesThe Lenders hereby acknowledge that no Agent bbainder any duty to take any
discretionary action permitted to be taken by itspant to the provisions of this Agreement unlesball be requested in writing to do so by
the Required Lenders. The Lenders further ackndbydeand agree that so long as an Agent shall nrakdetermination to be made by it
hereunder or under any other Loan Document in daitid, such Agent shall have no liability in respetsuch determination to any person.
Notwithstanding any provision to the contrary elbeve in this Agreement, no Agent shall have anjedudr responsibilities, except thc
expressly set forth herein, or any fiduciary reaship with any Lender, and no implied covenantscfions, responsibilities, duties,
obligations or liabilities shall be read into thedn Documents or otherwise exist against any Ageath Lender recognizes and agrees that
the Global Coordinators and the Joint Lead Arrasgéall have no duties or responsibilities undisr Algreement or any other Loan
Document, or any fiduciary relationship with anynider, and shall have no functions, responsibilitiegies, obligations or liabilities for
acting as the Global Coordinator or as the Joiaid &rrangers hereunder.

SECTION 8.03 _Resignation by the AgentSubject to the appointment and acceptance of@essor Administrative
Agent or Deposit Bank, as the case may be, asgedwelow, each of the Administrative Agent andDieposit Bank may resign at any time
by notifying the Lenders and the Company. Uponsugh resignation, the Required Lenders shall biaaeight to appoint a successor with
the consent of the Company (not to be unreasoneitiyeld or delayed). If no successor shall haserbso appointed by the Required
Lenders and approved by the Company and shall aecepted such appointment within 45 days aftergtieng Administrative Agent gives
notice of its resignation, then the retiring Adnsinative Agent may, on behalf of the Lenders wihith tonsent of the Company (not to be
unreasonably withheld or delayed), appoint a sismre&dministrative Agent which shall be a bank vathoffice in New York, New York
and an office in London, England (or a bank hadndffiliate with such an office) having a combineapital and surplus having a Dollar
Equivalent that is not less than $500.0 millioranrAffiliate of any such bank. Upon the acceptasicany appointment as Administrative
Agent or Deposit Bank hereunder by a successor, stk successor shall succeed to and become weisiteal| the rights, powers,
privileges and duties of the retiring Administr&iigent or Deposit Bank, as the case may be,
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and the retiring Administrative Agent or DepositrBaas the case may be, shall be discharged foduties and obligations hereunder. A
the resignation by the Administrative Agent or hg Deposit Bank hereunder, the provisions of thiscke and Section 9.05 shall continue in
effect for its benefit in respect of any actionseta or omitted to be taken by it while it was agtas Administrative Agent or Deposit Bank, as
the case may be.

SECTION 8.04 _The Administrative Agent in Its Iaidiual Capacity With respect to the Loans made by it hereuritier,
Administrative Agent in its individual capacity andt as Administrative Agent shall have the sargkts and powers as any other Lender and
may exercise the same as though it were not theifigimative Agent, and the Administrative Agent atedAffiliates may accept deposits
from, lend money to and generally engage in ang kihbusiness with Holdings, any Borrower or anytwf Subsidiaries or other Affiliates
thereof as if it were not the Administrative Agent.

SECTION 8.05 _Indemnification Each Lender agrees (a) to reimburse each Agardgemand, in the amount of its peda
share (based on its Commitments hereunder (ock &lommitments shall have expired or been termihateaccordance with the respective
principal amounts of its applicable outstanding h®ar participations in L/C Disbursements, as ajajlie)) of any reasonable expenses
incurred for the benefit of the Lenders by such itgancluding counsel fees and compensation of sgamd employees paid for services
rendered on behalf of the Lenders, which shallhae® been reimbursed by the Company and (b) tavinthg and hold harmless each Agent
and any of its directors, officers, employees @rag, on demand, in the amount of suchrptashare, from and against any and all liabilities,
Taxes, obligations, losses, damages, penaltigenacfudgments, suits, costs, expenses or disimansis of any kind or nature whatsoever
which may be imposed on, incurred by or assertaihapit in its capacity as Agent or any of thenany way relating to or arising out of this
Agreement or any other Loan Document or any ada&en or omitted by it or any of them under thigégment or any other Loan
Document, to the extent the same shall not have Embursed by the Company, providadt no Lender shall be liable to an Agent for any
portion of such liabilities, obligations, losseaniages, penalties, actions, judgments, suits,,egienses or disbursements resulting from the
gross negligence or willful misconduct of such Agenany of its directors, officers, employees gets.

SECTION 8.06 _Lack of Reliance on Agent&ach Lender acknowledges that it has, indepelydand without reliance
upon any Agent and any Lender and based on suahmmis and information as it has deemed appropriaéde its own credit analysis and
decision to enter into this Agreement. Each Lemdgs acknowledges that it will, independently athout reliance upon any Agent, any
other Lender and based on such documents and iafionmmas it shall from time to time deem approgriabntinue to make its own decisions
in taking or not taking action under or based uttos Agreement or any other Loan Document, anytedlagreement or any document
furnished hereunder or thereunder.

SECTION 8.07 _Designation of Affiliates for LoaBgnominated in Euros The Administrative Agent shall be permitted
from time to time to designate one of its Affiliateo perform the duties to be performed by the Adstiative Agent hereunder with respec
Loans,
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Borrowings and Letters of Credit denominated indsurThe provisions of this Article VIII shall agpio any such Affiliate, mutatis
mutandis.

ARTICLE IX
Miscellaneous

SECTION 9.01 _Notices (a) Notices and other communications provifbederein shall be in writing and shall be
delivered by hand or overnight courier service,lethby certified or registered mail or sent by ¢eley, as follows:

0] if to any Loan Party, to it, c/o the Company, 188#&st LBJ Freeway, Dallas, Texas 75234, with a dopihe
Blackstone Group, 345 Park Avenue, New York, NewkyI0154;

(i) if to the Administrative Agent or the Collateral &g, to Deutsche Bank AG, New York Branch, 60 V&aiket,
New York, New York 10005, attention: Carin Keeg#aldcopy: (212) 797-5696) (e-mail: carin.keegan@aitn), with a copy to
White & Case LLP, 1155 Avenue of the Americas, Néovk, New York 10036, attention: Sean Geary, Esglecopy: (212) 354-

8113);
(iii) if to an Issuing Bank, to it at the address ordepgy number set forth separately in writing; and
(iv) if such notice relates to a Revolving Facility Bing denominated in Euros, to the AdministrativgeAt.
(b) Notices and other communications to the Lendersureter may be delivered or furnished by electronic

communications pursuant to procedures approvetditministrative Agent; providetthat the foregoing shall not apply to notices pargu
to Article Il unless otherwise agreed by the Adrsirative Agent and the applicable Lender. EacthefAdministrative Agent, the Collateral
Agent and the Company (on behalf of itself andRbeeign Subsidiary Borrowers) may, in its discrefiagree to accept notices and other

communications to it hereunder by electronic comications pursuant to procedures approved by itvigea, further, that approval of such
procedures may be limited to particular notices@mnmunications.

(c) All notices and other communications given to aagtphereto in accordance with the provisions &f th
Agreement shall be deemed to have been given odiatiecof receipt if delivered by hand or overnigbdrrier service, sent by telecopy or (to
the extent permitted by paragraph (b) above) eagirmeans or on the date five Business Days di$patch by certified or registered mail if
mailed, in each case delivered, sent or mailedo@gntg addressed) to such party as provided inSbigtion 9.01 or in accordance with the
latest unrevoked direction from such party giveadoordance with this Section 9.01.

(d) Any party hereto may change its address or telecopyber for notices and other communications heteuhy
notice to the other parties hereto.
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SECTION 9.02 _Survival of AgreementAll covenants, agreements, representations anchwies made by the Loan
Parties herein, in the other Loan Documents arldarcertificates or other instruments preparedetivered in connection with or pursuant to
this Agreement or any other Loan Document shatidresidered to have been relied upon by the Lerataisach Issuing Bank and shall
survive the making by the Lenders of the Loansgttecution and delivery of the Loan Documents d&edgsuance of the Letters of Credit,
regardless of any investigation made by such psreoon their behalf, and shall continue in fulide and effect as long as the principal of or
any accrued interest on any Loan or L/C Disbursé¢meany Fee or any other amount payable undetliisement or any other Loan
Document is outstanding and unpaid or any LettéPrefit is outstanding and so long as the Commitsneave not been terminated. With
prejudice to the survival of any other agreemeatgained herein, indemnification and reimbursenodtigations contained herein (including
pursuant to Sections 2.15, 2.16, 2.17 and 9.03) sinxive the payment in full of the principal aimderest hereunder, the expiration of the
Letters of Credit and the termination of the Conmnaints or this Agreement.

SECTION 9.03 _Binding Effect This Agreement shall become effective when dtldhave been executed by Holdings, the
Company and the Administrative Agent and when tdeniistrative Agent shall have received copies bienhich, when taken together, b
the signatures of each of the other parties heagth thereafter shall be binding upon and inuthedenefit of Holdings, the Borrowers, each
Issuing Bank, the Administrative Agent, the Dep&snk and each Lender and their respective peminstiecessors and assigns.

SECTION 9.04 _Successors and Assigrfa) The provisions of this Agreement shalbb@ling upon and inure to the
benefit of the parties hereto and their respeciwaessors and assigns permitted hereby (incladipgiffiliate of any Issuing Bank that
issues any Letter of Credit), except that (i) otivan pursuant to a merger permitted by Sectiof(B)r 6.05(i), no Borrower may assign or
otherwise transfer any of its rights or obligatidreseunder without the prior written consent ofrebender (and any attempted assignment or
transfer by a Borrower without such consent shalhbll and void) and (ii) no Lender may assign thieowise transfer its rights or obligations
hereunder except in accordance with this Sectidothing in this Agreement, expressed or impliedlldbe construed to confer upon any
person (other than the parties hereto, their résesuccessors and assigns permitted hereby dimguany Affiliate of any Issuing Bank that
issues any Letter of Credit), Participants (todktent provided in paragraph (c) of this Sectiamj,do the extent expressly contemplated
hereby, the Related Parties of each of the Ageats) Issuing Bank and the Lenders) any legal aitama right, remedy or claim under or by
reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragrdp)(ii) below, any Lender may assign to one orermssignees :
or a portion of its rights and obligations undés thgreement (including all or a portion of its Camtiment, the Loans and/or Credit-Linked
Deposits at the time owing to it) with the prioritten consent (such consent not to be unreasondtipeld) of:

(A) the Company;_providetthat no consent of the Company shall be requiredricassignment to a Lender or an
Affiliate of a Lender or an Approved Fund or, if an
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Event of Default has occurred and is continuingrmtil the primary syndication of the Facilitiesdempleted (as provided in the Fee
Letter), any other assignee ( providhdt any liability of the Borrowers to an assigtiegt is an Approved Fund or Affiliate of the
assigning Lender under Section 2.15, 2.16, 2.1272% shall be limited to the amount, if any, thatud have been payable hereur
by such Borrower in the absence of such assignmeemd)

(B) the Administrative Agent; providetthat no consent of the Administrative Agent shallrbquired for an assignmi
of (i) a Revolving Facility Commitment to an asségnthat is a Lender with a Revolving Facility Cortment, immediately prior to
giving effect to such assignment, or (ii) a Crdditked Commitment or a Term Loan to a Lender, afiliafe of a Lender or
Approved Fund immediately prior to giving effectsiach assignment.

(i) Assignments shall be subject to the following daddil conditions:

(A) except in the case of an assignment to a LendeXffdiate of a Lender or an Approved Fund or asigament of
the entire remaining amount of the assigning Lersd@ommitment, the amount of the commitment of $e#gming Lender subject
each such assignment (determined as of the dafesfignment and Acceptance with respect to sudgrasent is delivered to the
Administrative Agent) shall not be less than (x)illion (or the Euro Equivalent in the case @vlving Facility Loans
denominated in Euros), in the case of RevolvinglBa€ommitments and Revolving Facility Loans, 3.0 million in the case of
Credit-Linked Commitments and Credit-Linked Depssitd (z) $1.0 million (or the Euro Equivalentlie tase of Euro Term
Loans), in the case of Term Loans and Delayed OZammitments, unless each of the Company and theifistinative Agent
otherwise consent; providédat no such consent of the Company shall be reduiran Event of Default under paragraph (b), (ic),
or (i) of Section 7.01 has occurred and is contigui

(B) each partial assignment shall be made as an assigraha proportionate part of all the assigningder’s rights
and obligations under this Agreement;

© the parties to each assignment shall execute divetid® the Administrative Agent an Assignment and
Acceptance, together with a processing and redordége of $3,500; providetihat no such recordation fee shall be due in caiore
with an assignment to an existing Lender or Affdiaf a Lender or an assignment by the Administeafigent;

(D) no assignment of Revolving Facility Loans or Revdv-acility Commitments shall be permitted to bad® to a
assignee that cannot make Revolving Facility Laarollars and Euros; and

(E) no assignments of Euro Term Loans or of a commitriieemake Euro Term Loans shall be permitted tanbee
to an assignee that cannot hold or make Euro Teramé.
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(iii) Subject to acceptance and recording thereof putsagaragraph (b)(iv) of this Section, from antkathe
effective date specified in each Assignment andeptance the assignee thereunder shall be a pagtotend, to the extent of the interest
assigned by such Assignment and Acceptance, hawigtiits and obligations of a Lender under thise®gnent, and the assigning Lender
hereunder shall, to the extent of the interesgassl by such Assignment and Acceptance, be reldasedts obligations under this
Agreement (and, in the case of an Assignment amgptance covering all of the assigning Lender’bta@nd obligations under this
Agreement, such Lender shall cease to be a pargydhbut shall continue to be entitled to the bi#sef Sections 2.15, 2.16, 2.17 and 9.05).
Any assignment or transfer by a Lender of rightstadigations under this Agreement that does notglgmwith this Section 9.04 shall be
treated for purposes of this Agreement as a sakubly Lender of a participation in such rights ahligations in accordance with paragraph
(c) of this Section.

(iv) The Administrative Agent, acting for this purposeaam agent of the Company, shall maintain at oris offfices a
copy of each Assignment and Acceptance deliverdédated a register for the recordation of the naared addresses of the Lenders, and the
Commitment of, and principal amount of the Loand bBfC Disbursements owing to, each Lender purstatite terms hereof from time to
time (the “ Registef). The entries in the Register shall be conclesand the Company, the Agents, each Issuing Badkie Lenders may
treat each person whose name is recorded in thistRegursuant to the terms hereof as a Lendeuhdss for all purposes of this Agreem:
notwithstanding notice to the contrary. The Regishall be available for inspection by the Compamy Issuing Bank and any Lender, at
any reasonable time and from time to time uponaealsle prior notice.

(v) Upon its receipt of a duly completed Assignment Andeptance executed by an assigning Lender amgdsignee
the processing and recordation fee referred t@aiagraph (b) of this Section and any written consesuch assignment required by parag
(b) of this Section, the Administrative Agent agtiior itself and, in any situation wherein the camsof the Company is not required, the
Company shall accept such Assignment and Acceptamteecord the information contained therein emRegister. No assignment shall be
effective for purposes of this Agreement unlessai been recorded in the Register as providedsmp#ragraph.

(c) (i) Any Lender may, without the consent of the Camyp, the Administrative Agent, any Issuing Bankaoy
Swingline Lender, sell participations to one or embanks or other entities (a “ Loan Participgni all or a portion of such Lender’s rights
and obligations under this Agreement (includingoall portion of its Commitment and the Loans owind); providedthat (A) such Lendes’
obligations under this Agreement shall remain unglea, (B) such Lender shall remain solely respdasithe other parties hereto for the
performance of such obligations and (C) the Bormswiae Agents, each Issuing Bank and the othedé&msnshall continue to deal solely and
directly with such Lender in connection with suatnders rights and obligations under this Agreement. Agseement or instrument (oral
written) pursuant to which a Lender sells suchiigpation shall provide that such Lender shathie the sole right to enforce this
Agreement and the other Loan Documents and to apm@oy amendment, modification or waiver of anysion of this Agreement and the
other Loan Documents; providdeht (x) such agreement or instrument may providé such Lender will
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not, without the consent of the Loan Participagtea to any amendment, modification or waiver dbsdrin Section 9.04(a)(i) or clauses (i),
(i), (iii), (iv), (v) or (vi) of the first provisoto Section 9.08(b) that affects such Loan Pauitciand (y) no other agreement (oral or written)
with respect to such participation may exist betwsegch Lender and such Loan Participant. Subjegatagraph (c)(ii) of this Section, each
of the Borrowers agrees that each Loan Particiglaall be entitled to the benefits of Sections 22156 and 2.17 to the same extent as if it
were a Lender and had acquired its interest bgasgnt pursuant to paragraph (b) of this Sectibmthe extent permitted by law, each Loan
Participant also shall be entitled to the benefitSection 9.06 as though it were a Lender, praygieh Loan Participant agrees to be subject
to Section 2.18(c) as though it were a Lender.

(i) A Loan Participant shall not be entitled to receany greater payment under Section 2.15, 2.161at than the
applicable Lender would have been entitled to recwiith respect to the participation sold to sudah Participant, unless the sale of the
participation to such Loan Participant is made whigtn Companys prior written consent. A Loan Participant thatud be a Foreign Lender
it were a Lender shall not be entitled to the bigmef Section 2.17 to the extent such Loan Paudict fails to comply with Section 2.17(e) as
though it were a Lender.

(d) Any Lender may at any time pledge or assign a #gdaterest in all or any portion of its rights der this
Agreement to secure obligations of such Lendetuding (i) any pledge or assignment to secure altitigs to a Federal Reserve Bank and
(i) in the case of any Lender that is an Approteahd, any pledge or assignment to any holders lidatibpns owed, or securities issued, by
such Lender including to any trustee for, or arheotrepresentative of, such holders, and this @estiall not apply to any such pledge or
assignment of a security interest; providleat no such pledge or assignment of a securigyast shall release a Lender from any of its
obligations hereunder or substitute any such pledgeassignee for such Lender as a party hereto.

SECTION 9.05 Expenses; Indemnitfa) The Company agrees to pay all reasoramlitef-pocket expenses (including
Other Taxes) incurred by the Administrative Agentonnection with the preparation of this Agreenamd the other Loan Documents or the
administration of this Agreement and by the Ageémtsonnection with the syndication of the Commitrisefincluding expenses incurred prior
to the Restatement Effective Date in connectiomwite diligence and the reasonable fees, disburgsraad the charges for no more than
one counsel in each jurisdiction where Collatesdbtated) or in connection with any amendmentg]ifications or waivers of the provisions
hereof or thereof (whether or not the Transactlwreby contemplated shall be consummated) or iaduyy the Agents or any Lender in
connection with the enforcement or protection @irthights in connection with this Agreement and dther Loan Documents, in connection
with the Loans made or the Letters of Credit isduectunder, including the reasonable fees, changgslisbursements of White & Case L
counsel for the Administration Agent, and, in coctimn with any such enforcement or protection,rigsonable fees, charges and
disbursements of any other counsel (including #iasonable allocated costs of internal counseldraler elects to use internal counsel in
of outside counsel) for the Agents, the Joint LAagngers, any Issuing Bank or all Lenders (bubmaye than one such counsel for all
Lenders).
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(b) The Company agrees to indemnify the Agents, thet laiad Arrangers, each Issuing Bank, each Lenugeach
of their respective directors, trustees, officeraployees and agents (each such person being aalfethdemnite€) against, and to hold
each Indemnitee harmless from, any and all los$aisns, damages, liabilities and related experisekjding reasonable counsel fees, cha
and disbursements, incurred by or asserted agaigshdemnitee arising out of, in any way conneeté@l, or as a result of (i) the execution
or delivery of this Agreement or any other Loan Dment or any agreement or instrument contempladeebly or thereby, the performance
by the parties hereto and thereto of their respeabligations thereunder or the consummation effitansaction and the other transactions
contemplated hereby, (ii) the use of the proceédseoLoans or the use of any Letter of Creditiidr #ny claim, litigation, investigation or
proceeding relating to any of the foregoing, whetirenot any Indemnitee is a party thereto, proditdat such indemnity shall not, as to any
Indemnitee, be available to the extent that suskds, claims, damages, liabilities or related es@&nesult primarily from the gross
negligence or willful misconduct of such Indemnifereating, for this purpose only, any Agent, aoinLead Arranger, any Issuing Bank,
any Lender and any of their respective Relatedd%aas a single Indemnitee). Subject to and withmiting the generality of the foregoing
sentence, the Company agrees to indemnify eacmimitiee against, and hold each Indemnitee harmiess, finy and all losses, claims,
damages, liabilities and related expenses, inctuokasonable counsel or consultant fees, chargedisibursements, incurred by or asserted
against any Indemnitee arising out of, in any wagnected with, or as a result of (A) any EnvirontaéQlaim related in any way to
Holdings, the Company or any of their SubsidiaregqB) any actual or alleged presence, Releasisreatened Release of Hazardous
Materials at, under, on or from any Mortgaged Prgper any property owned, leased or operated lyypredecessor of Holdings, the
Company or any of their Subsidiaries, providieat such indemnity shall not, as to any Indemnibeeavailable to the extent that such losses,
claims, damages, liabilities or related expenseglatermined by a court of competent jurisdictigriibal and nonappealable judgment to
have resulted from the gross negligence or wiliiisconduct of such Indemnitee or any of its Rel&adies. The provisions of this
Section 9.05 shall remain operative and in fultédand effect regardless of the expiration of #nmtof this Agreement, the consummation of
the transactions contemplated hereby, the repayaiamty of the Obligations, the invalidity or unerdeability of any term or provision of
this Agreement or any other Loan Document, or amgstigation made by or on behalf of any Agent, Bsying Bank or any Lender. All
amounts due under this Section 9.05 shall be payabivritten demand therefor accompanied by reddemtcumentation with respect to
any reimbursement, indemnification or other amaeqtiested.

(c) Unless an Event of Default shall have occurredi@dontinuing, the Company shall be entitled taassthe
defense of any action for which indemnificatiors@ight hereunder with counsel of its choice adxfgense (in which case the Company shall
not thereafter be responsible for the fees andresqseof any separate counsel retained by an Indeenecept as set forth below); provided
however, that such counsel shall be reasonably satisfatboeach such Indemnitee. Notwithstanding the @amy’s election to assume the
defense of such action, each Indemnitee shall tieeveight to employ separate counsel and to ppgteiin the defense of such action, and the
Company shall bear the reasonable fees, costsxmaemses of such separate counsel, if (i) the useuwrisel chosen by the Company to
represent such Indemnitee would present such cbwitbea conflict of interest; (ii) the actual
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or potential defendants in, or targets of, any saction include both the Company and such Inderaritel such Indemnitee shall have
reasonably concluded that there may be legal deseangilable to it that are different from or addfial to those available to the Company (in
which case the Company shall not have the righssume the defense or such action on behalf ofladeimnitee); (iii)) the Company shall
not have employed counsel reasonably satisfactosy¢h Indemnitee to represent it within a reaslentine after notice of the institution of
such action; or (iv) the Company shall authorizeviiting such Indemnitee to employ separate couastle Company’s expense. The
Company will not be liable under this Agreementday amount paid by an Indemnitee to settle anynslar actions if the settlement is
entered into without the Company’s consent, whizhsent may not be withheld or delayed unless settlesient is unreasonable in light of
such claims or actions against, and defenses alata, such Indemnitee.

(d) Except as expressly provided in Section 9.05(a) véspect to Other Taxes, which shall not be daplie with
any amounts paid pursuant to Section 2.17, thi@e®.05 shall not apply to Taxes.

SECTION 9.06 _Right of Saiff . If an Event of Default shall have occurred arctbntinuing, each Lender and each
Issuing Bank is hereby authorized at any time aochftime to time, to the fullest extent permittgdiéw, to set off and apply any and all
deposits (general or special, time or demand, prawal or final) at any time held and other indelbtess at any time owing by such Lender or
such Issuing Bank to or for the credit or the actai Holdings, the Company or any Subsidiary agfagmy of and all the obligations of
Holdings or the Company now or hereafter existingar this Agreement or any other Loan Document hglduch Lender or such Issuing
Bank, irrespective of whether or not such Lendesumh Issuing Bank shall have made any demand thideAgreement or such other Loan
Document and although the obligations may be unradtuThe rights of each Lender and each Issuimk Bader this Section 9.06 are in
addition to other rights and remedies (includingentrights of set-off) that such Lender or sucliitsg Bank may have.

SECTION 9.07 _Applicable Law THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (OTER THAN
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; Amendmenia) No failure or delay of the Administratidgent, any Issuing Bank or any
Lender in exercising any right or power hereundeairaer any Loan Document shall operate as a wéieseof, nor shall any single or par
exercise of any such right or power, or any abamdt or discontinuance of steps to enforce suéfphd or power, preclude any other or
further exercise thereof or the exercise of angmotight or power. The rights and remedies ofAleninistrative Agent, each Issuing Bank
and the Lenders hereunder and under the other Doanments are cumulative and are not exclusivapfrights or remedies that they would
otherwise have. No waiver of any provision of tAgreement or any other Loan Document or conseahyodeparture by Holdings, any
Borrower or any other Loan Party therefrom shalimy event be effective unless the same shall baitted by paragraph (b) below, and ti
such waiver or consent shall be effective only in
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the specific instance and for the purpose for wiiglen. No notice or demand on Holdings, any Baaoor any other Loan Party in any ¢
shall entitle such person to any other or furttaice or demand in similar or other circumstances.

(b) Neither this Agreement nor any other Loan Docunm@ntany provision hereof or thereof may be waiadende:
or modified except (x) in the case of this Agreetnparsuant to an agreement or agreements in gréiiered into by the Company and the
Required Lenders and (y) in the case of any otle@anLDocument, pursuant to an agreement or agreeragrovided for therein; provided
however, that no such agreement shall

0] decrease or forgive the principal amount of, oeedtthe final maturity of, or decrease the ratmt&rest on, any
Loan or any L/C Disbursement, without the priorttem consent of each Lender directly affected tnerprovidedthat any
amendment to the financial covenant definitionthia Agreement shall not constitute a reductiothinrate of interest for purposes
of this clause (i),

(i) increase or extend the Commitment of any Lendelecrease the Commitment Fees or L/C Participatéss or
other fees of any Lender without the prior writtamsent of such Lender (it being understood thateva or modifications of
conditions precedent, covenants, Defaults or Evefniefault or of a mandatory reduction in the aggte Commitments shall not
constitute an increase of the Commitments of amydkee),

(iii) extend or waive any Installment Date or extenddatg on which payment of interest on any Loan grld@
Disbursement is due, without the prior written cmtsof each Lender adversely affected thereby,

(iv) amend or modify the provisions of Section 2.18ckimanner that would by its terms alter therptasharing of
payments required thereby, without the prior wnittensent of each Lender adversely affected thereby

(v) amend or modify the provisions of this Sectiontar definition of the terms “Required Lenders,” “Mafy
Lenders”or any other provision hereof specifying the numtrgpercentage of Lenders required to waive, anoemdodify any right:
hereunder or make any determination or grant angexat hereunder, without the prior written consdérggach Lender adversely
affected thereby (it being understood that, with ¢bnsent of the Required Lenders, additional eibes of credit pursuant to this
Agreement may be included in the determinatiorhefRequired Lenders on substantially the same hadise Loans and
Commitments are included on the Restatement Efie@®ate),

(vi) release all or substantially all the Collateratelease Holdings, the Company, CAC or all or sutighy all of the
other Subsidiary Loan Parties from its Guarantedeuthe Holdings Agreement or the U.S. Collatergte®®ment, as applicable,
unless, in the case of a Subsidiary Loan Partyradlibstantially all the Equity Interests of s&ibsidiary Loan Party is sold or
otherwise disposed of in a
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transaction permitted by this Agreement, withowt phior written consent of each Lender adversdlycaéd thereby, or

(vii) effect any waiver, amendment or modification thaitb terms directly adversely affects the rigmtsespect of
payments or collateral of Lenders participatinguity Facility differently from those of Lenders peigiating in other Facilities,
without the consent of the Majority Lenders papating in the adversely affected Facility (it beegreed that the Required Lenders
may waive, in whole or in part, any prepayment om@hitment reduction required by Section 2.11 s@ las the application of any
prepayment or Commitment reduction still requiredbé made is not changed);

provided, further, that no such agreement shall amend, modify aratise affect the rights or duties of the Admirasitre Agent, the Depo:
Bank or an Issuing Bank hereunder without the psiotten consent of the Administrative Agent, theddsit Bank or such Issuing Bank
acting as such at the effective date of such ageatras applicable. Each Lender shall be bourahlgywaiver, amendment or modification
authorized by this Section 9.08 and any consemtripyl_ender pursuant to this Section 9.08 shall bhimg assignee of such Lender.

(c) Without the consent of either Joint Lead Arrangiee, Deposit Bank or any Lender, the Loan Partiestha
Administrative Agent and/or Collateral Agent may {heir respective sole discretion, or shall, ® ¢ixtent required by any Loan Document)
enter into any amendment, modification or waiveay Loan Document, or enter into any new agreemeimistrument, to effect the
granting, perfection, protection, expansion or emweanent of any security interest in any Collateradditional property to become Collate
for the benefit of the Secured Parties, or as requiy local law to give effect to, or protect amcurity interest for the benefit of the Secured
Parties, in any property or so that the securitgrasts therein comply with applicable law.

(d) Notwithstanding the foregoing, this Agreement mayaimended (or amended and restated) with the wdtiaser
of the Required Lenders, the Administrative Agéidldings and the Borrowers (a) to add one or mdditimnal credit facilities to this
Agreement and to permit the extensions of credinftime to time outstanding thereunder and theusctinterest and fees in respect thereof
to share ratably in the benefits of this Agreemsamtt the other Loan Documents with the Term Loawstaa Revolving Facility Loans and 1
accrued interest and fees in respect thereof gnd {bclude appropriately the Lenders holding sodit facilities in any determination of 1
Required Lenders.

(e) In addition, notwithstanding the foregoing, thisrAgment may be amended with the written consetiiteof
Administrative Agent, Holdings, the Borrowers ahé t.enders providing the relevant Replacement Tlevans (as defined below) to permit
the refinancing of all outstanding Term Loans andsed Delayed Draw Commitments (* Refinanced Tegarls”) with a replacement “B”
term loan tranche hereunder which shall be Loansumeler (* Replacement Term Lodlsprovidedthat (a) the aggregate principal amount
of such Replacement Term Loans shall not exceeddbeegate principal amount of such Refinanced Tayams, (b) the Applicable Margin
for such Replacement Term Loans shall not be hititaer the Applicable Margin for such Refinancedriiémoans, (c) the weighted average
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life to maturity of such Replacement Term Loandlsiat be shorter than the weighted average lifsmtdurity of such Refinanced Term
Loans at the time of such refinancing and (d) tdeoterms applicable to such Replacement Term 4 shall be substantially identical to, or
less favorable to the Lenders providing such Reglent Term Loans than, those applicable to sucin&efed Term Loans, except to the
extent necessary to provide for covenants and d¢¢iners applicable to any period after the latewlfmaturity of the Term Loans in effect
immediately prior to such refinancing.

SECTION 9.09 _Interest Rate LimitatiorNotwithstanding anything herein to the contrafrat any time the applicable
interest rate, together with all fees and chargatdre treated as interest under applicable lalle(tively, the “ Charge¥), as provided for
herein or in any other document executed in conmetterewith, or otherwise contracted for, chargedeived, taken or reserved by any
Lender or any Issuing Bank, shall exceed the maxitawful rate (the “ Maximum Rat§ that may be contracted for, charged, taken,
received or reserved by such Lender in accordaiitteapplicable law, the rate of interest payableehader, together with all Charges
payable to such Lender or such Issuing Bank, &lealimited to the Maximum Rate, provid#tht such excess amount shall be paid to such
Lender or such Issuing Bank on subsequent paynages do the extent not exceeding the legal linuitati

SECTION 9.10 _Entire AgreementThis Agreement, the other Loan Documents andtjfieements regarding certain Fees
referred to herein constitute the entire contrattvieen the parties relative to the subject mattezdf. Any previous agreement among or
representations from the parties or their Affilateith respect to the subject matter hereof is mguked by this Agreement and the other Loan
Documents. Notwithstanding the foregoing, the Eetter shall survive the execution and deliveryhi$ Agreement and remain in full force
and effect. Nothing in this Agreement or in theestLoan Documents, expressed or implied, is irgdrtd confer upon any party other than
the parties hereto and thereto any rights, remedigations or liabilities under or by reasortlit Agreement or the other Loan Documents.

SECTION 9.11 WAIVER OF JURY TRIAL EACH 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, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGESTHAT IT AND THE OTHER PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, ASAPPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERSAND CERTIFICATIONSIN THISSECTION 9.11.

SECTION 9.12 _Severability In the event any one or more of the provisiam#ained in this Agreement or in any other
Loan Document should be held invalid, illegal oeaforceable in any respect, the validity, legaditd enforceability of the remaining
provisions
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contained herein and therein shall not in any waatffected or impaired thereby. The parties gradleavor in good-faith negotiations to
replace the invalid, illegal or unenforceable psiams with valid provisions the economic effectndfich comes as close as possible to that of
the invalid, illegal or unenforceable provisions.

SECTION 9.13 _CounterpartsThis Agreement may be executed in two or morstarparts, each of which shall consti
an original but all of which, when taken togeths#rall constitute but one contract, and shall beceffeetive as provided in Section 9.03.
Delivery of an executed counterpart to this Agreeniny facsimile transmission shall be as effecisadelivery of a manually signed original.

SECTION 9.14 _HeadingsArticle and Section headings and the Table oft@ats used herein are for convenience of
reference only, are not part of this Agreementaednot to affect the construction of, or to bestaknto consideration in interpreting, this
Agreement.

SECTION 9.15 _Jurisdiction; Consent to Servic®ajcess (a) Each of Holdings and each Borrower heiaieyocably
and unconditionally submits, for itself and its peaty, to the nonexclusive jurisdiction of any N¥ark State court or federal court of the
United States of America sitting in New York Cignd any appellate court from any thereof, in artipacr proceeding arising out of or
relating to this Agreement or the other Loan Docutseor for recognition or enforcement of any judnt) and each of the parties hereto
hereby irrevocably and unconditionally agrees #ilatlaims in respect of any such action or progsgdhay be heard and determined in such
New York State or, to the extent permitted by lawsuch federal court. Each of the parties heagtees that a final judgment in any s
action or proceeding shall be conclusive and magriferced in other jurisdictions by suit on thegawent or in any other manner provided by
law. Nothing in this Agreement shall affect anghtithat any Lender or any Issuing Bank may othesviiave to bring any action or
proceeding relating to this Agreement or the otlean Documents against Holdings, any Borrower grlazan Party or their properties in
courts of any jurisdiction.

(b) Each of Holdings and each Borrower hereby irrevhcabd unconditionally waives, to the fullest extémrmay
legally and effectively do so, any objection whitihay now or hereafter have to the laying of veofiany suit, action or proceeding arising
out of or relating to this Agreement or the otheah Documents in any New York State or federal tcodach of the parties hereto hereby
irrevocably waives, to the fullest extent permittgdiaw, the defense of an inconvenient forum ®rfaintenance of such action or
proceeding in any such court.

(c) Each Loan Party hereto irrevocably and unconditlgragpoints The Blackstone Group with an officetba date
hereof at 345 Park Avenue, New York, New York 10454l its successors hereunder (the “ Process Agextt its agent to receive on behalf
of each such Loan Party and its property all wadlgims, process, and summonses in any actionowepding brought against it in the Stat
New York. Such service may be made by mailingadivering a copy of such process to the respedtosn Party in care of the Proce
Agent at the address specified above for the Psoggent, and such Loan Party irrevocably authorizes
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and directs the Process Agent to accept such seovidts behalf. Failure by the Process Agenive gotice to the respective Loan Party, or
failure of the respective Loan Party, to receivéasoof such service of process shall not impa@féect the validity of such service on the
Process Agent or any such Loan Party, or of angqeht based thereon. Each Loan Party hereto cotseand agrees that it shall take any
and all reasonable action, including the execuiod filing of any and all documents, that may beessary to continue the designation of the
Process Agent above in full force and effect, andause the Process Agent to act as such. EachRardy hereto further covenants and
agrees to maintain at all times an agent with effilmn New York City to act as its Process Agenbthihg herein shall in any way be deemed
to limit the ability to serve any such writs, preser summonses in any other manner permitted pjcaple law.

SECTION 9.16 _Confidentiality (a) Each of the Lenders, the Deposit Bank, éssling Bank and the Administrative
Agent agrees that it shall maintain in confideneg imformation relating to Holdings, the Companyldhe other Loan Parties furnished to it
by or on behalf of Holdings, the Company or thesothoan Parties (other than information that (& become generally available to the
public other than as a result of a disclosure lmhsarty, (b) has been independently developedibly kender, such Issuing Bank, the
Deposit Bank or the Administrative Agent withoubhating this Section 9.16 or (c) was availableuohsLender, such Issuing Bank, the
Deposit Bank or the Administrative Agent from arthparty having, to such perserknowledge, no obligations of confidentiality tolHings,
the Company or any other Loan Party) and shaltexal the same other than to its directors, tasstefficers, employees and advisors wi
need to know or to any person that approves orm@idtars the Loans on behalf of such Lender (so &mgach such person shall have been
instructed to keep the same confidential in acawrdawith this Section 9.16), except: (A) to théeex necessary to comply with law or any
legal process or the requirements of any Governah@uithority, the National Association of Insurar@emmissioners or of any securities
exchange on which securities of the disclosingypairtany Affiliate of the disclosing party are bstor traded, (B) as part of normal reporting
or review procedures to Governmental AuthoritietherNational Association of Insurance CommissienéC) to its parent companies,
Affiliates or auditors (so long as each such pedwall have been instructed to keep the same emtfad in accordance with this
Section 9.16), (D) in order to enforce its rightelar any Loan Document in a legal proceeding, &y prospective assignee of, or
prospective Participant in, any of its rights untteés Agreement (so long as such person shall baea instructed to keep the same
confidential in accordance with this Section 9.48J (F) to any direct or indirect contractual ceupéarty in Swap Agreements or such
contractual counterparty’s professional advisorl¢sg as such contractual counterparty or professiadvisor to such contractual
counterparty agrees to be bound by the provisibtisi® Section).

(b) Neither the Administrative Agent, the Deposit Baaky Lender, any of their respective affiliates any Loan
Party provide accounting, tax or legal advice. WMtitstanding anything provided herein, and any eggror implied claims of exclusivity or
proprietary rights, each party hereto hereby agaedsacknowledges that each such party (and eatieiolemployees, representatives or
other agents) are authorized to disclose to anyalifiRersons, beginning immediately upon commenco¢mietheir discussions and without
limitation of any kind, the tax treatment and téxsture of the Transaction, and all materialsrof kind
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(including opinions or other tax analyses) thatavided by any such party to any other partytiedgto such tax treatment and tax struct
except to the extent that such disclosure is stibje@strictions reasonably necessary to compti gécurities laws. In this regard, each g
hereto acknowledges and agrees that disclosuhedék treatment and tax structure of the Transadtas not been and is not limited in any
manner by an express or implied understanding i@eagent (whether oral or written, and whether drsogh understanding or agreement is
legally binding), except to the extent that sudtidisure is subject to restrictions reasonably sesrg to comply with securities laws. For
purposes of this authorization, “tax treatment” meethe purported or claimed U.S. federal incomereatment of the Transaction, and “tax
structure’means any fact that may be relevant to understgriimpurported or claimed U.S. federal incomettaatment of the Transactio
This paragraph is intended to reflect the undeditanof the parties hereto that the Transactionmdeen offered under “conditions of
confidentiality” as that phrase is used in TreadRegulation 88 1.6011-4(b)(3)(i) and 30 1.6111-@(;)and shall be interpreted in a manner
consistent therewith.

SECTION 9.17 _Conversion of Currencie¢a) If, for the purpose of obtaining judgmemntiny court, it is necessary to
convert a sum owing hereunder in one currencyanther currency, each party hereto (includingongign Subsidiary Borrower) agrees,
to the fullest extent that it may effectively dg suat the rate of exchange used shall be thahethwn accordance with normal banking
procedures in the relevant jurisdiction the finstrency could be purchased with such other curremcthe Business Day immediately
preceding the day on which final judgment is given.

(b) The obligations of each Borrower in respect of amyn due to any party hereto or any holder of tHgations
owing hereunder (the “ Applicable Credit9rshall, notwithstanding any judgment in a currgffihbe “ Judgment Currency other than the
currency in which such sum is stated to be dueumeler (the “ Agreement Currenty be discharged only to the extent that, on tusiBess
Day following receipt by the Applicable Creditor afly sum adjudged to be so due in the Judgmeneeyrthe Applicable Creditor may in
accordance with normal banking procedures in tlevaat jurisdiction purchase the Agreement Currenitll the Judgment Currency; if the
amount of the Agreement Currency so purchasedsstlean the sum originally due to the Applicableditor in the Agreement Currency,
such Borrower agrees, as a separate obligatiomatmdthstanding any such judgment, to indemnify Applicable Creditor against such lo
The obligations of the Borrowers contained in ®éxtion 9.17 shall survive the termination of thggeement and the payment of all other
amounts owing hereunder.

SECTION 9.18 _Release of Liens and Guaranteesthe event that any Loan Party conveys, sieléses, assigns, transfers
or otherwise disposes of all or any portion of ahits assets (including the Equity Interests of 8absidiary Loan Party (other than a
Borrower)) to a person that is not (and is not nexglito become) a Loan Party in a transaction nohipited by Section 6.05, the
Administrative Agent and the Collateral Agent shpmthmptly (and the Lenders hereby authorize the izthimative Agent and the Collateral
Agent to) take such action and execute any suchrdents as may be reasonably requested by Holdimfye @ompany and at the
Company’s expense to release any Liens createdyoi.@an Document in respect of such assets or ¥dntierests, and, in the case of a
disposition of the Equity Interests
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of any Subsidiary Loan Party that is not a Borroimea transaction permitted by Section 6.05 and Besult of which such Subsidiary Loan
Party would cease to be a Subsidiary, terminatk Subsidiary Loan Party’s obligations under its anéee. The Administrative Agent and
the Collateral Agent agree to take such actiorer@seasonably requested by Holdings or the Comaadyat the Company’s expense to
terminate the Liens and security interests crelyetthe Loan Documents when all the Obligationspeaié in full and all Letters of Credit and
Commitments are terminated. Any representatiomfamély or covenant contained in any Loan Documelaiting to any such Equity Intere:
asset or subsidiary of Holdings shall no longedéemed to be made once such Equity Interests et iasso conveyed, sold, leased, assigned
transferred or disposed of.

SECTION 9.19 _Parallel Debt(a) Each of the parties hereto agrees, and eacign Borrower acknowledges by way of
an abstract acknowledgement of debt, that eacleasy obligation of each Foreign Borrower (and ahits successors pursuant to this
Agreement) under this Agreement and the other I@cuments shall also be owing in full to the Catat Agent (and each of its successors
under this Agreement), and that accordingly thda@erdal Agent will have its own independent riglhidemand performance by each such
Foreign Borrower of those obligations. The Collaté&gent agrees with each Foreign Borrower thaizsise of any discharge of any such
obligation owing to the Collateral Agent or any den, it will, to the same extent, not make a clagainst the relevant Foreign Borrower
under the aforesaid acknowledgement at any tinmjighed that any such claims can be made agains$aety Foreign Borrower if such
discharge is made by virtue of any set off, cowhé#m or similar defense invoked by any such Fardgrrower vis-a-vis the Collateral
Agent.

(b) Without limiting or affecting the Collateral Agesttights against any Foreign Borrower (whether utldis
paragraph or under any other provision of the LBanuments), the Collateral Agent agrees with edbbrd ender 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 sergesimall in any way limit the Collateral Agent’shitgo act in the protection or preservation
of rights under or to enforce any Loan Document@iemplated by this Agreement and/or the relekaah Document (or to do any act
reasonably incidental to the foregoing).

SECTION 9.20 _Confirmation by the Administrativgiént on Absence of badk-back Financing For the purposes of
providing evidence to the German tax authoritiethefabsence of any back to back financing in cotimre with the decree issued by the
German Federal Ministry of Financ&gndesfinanzministeriujnon 15 July 2004 (IV A2-S27 42a-20/40) in relattonSection 8a of the
Corporation Tax Act KStG), the Administrative Agent agrees, if Bidco is hB Borrower, to deliver to Bidco no later thartdién
(15) Business Days after receiving a request teadivom Bidco a letter of confirmation stating that

0] its willingness to enter into this Agreement to m&k Term Loans to Bidco as the DD Borrower hasheen
based on it having received, and is not conditiamaits receiving, any back-teack deposits from Bidco and/or ¢
of its subsidiaries or any of Bidco’s direct or it shareholders to fund its participation ints@Term Loans;
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(i) each Lender (other than Deutsche Bank AG, New YBudnch) that holds C Term Loans made to Bidco has
executed an assignment by which it acquired suemsdor the Delayed Draw Commitment to make sahad) t
stated that its willingness to enter into this Agrent to make C Term Loans to Bidco as the DD Begrchas not
been based on it having received, and is not donditon its receiving, any back-to-back deposisf Bidco
and/or any of its subsidiaries or any of Bidco'sedt or indirect shareholders to fund its partitgrain such C
Term Loans; and

(iii) the Loan Documents provide for no security over BRlBRSs for the purposes of securing any of theernt
Loans incurred by Bidco hereunder.

ARTICLE X

Collection Allocation Mechanism

SECTION 10.01 _Implementation of CAM(a) On the CAM Exchange Date, (i) the Commitieesiall automatically and
without further act be terminated as provided intl®a 7.01, (ii) each Revolving Facility Lender Bhimmediately be deemed to have
acquired (and shall promptly make payment therefdne Administrative Agent in accordance with $at2.04(c)) participations in the
Swingline Euro Loans (other than any Swingline Buoan in respect of which Revolving Facility Lensiérave funded their purchase of
participations pursuant to Section 2.04(c)) in ampant equal to such Lender’s ratable share (basddeorespective Revolving Facility
Commitments of the Revolving Facility Lenders imnagely prior to the CAM Exchange Date) of each Sylime Euro Loan outstanding on
such date, (iii) each Revolving Facility Lenderlsimamediately be deemed to have acquired (and phamnptly make payment therefor to
Administrative Agent in accordance with Section4?d)) participations in the Swingline Dollar Loafmgher than any Swingline Dollar Loan
in respect of which the Revolving Facility Lendaesse funded their purchase of participations purst@Section 2.04(c)) in an amount ec
to such Lender’s Revolving Facility PercentageaxffeSwingline Dollar Loan outstanding on such d@ simultaneously with the
automatic conversions pursuant to clause (v) befloavlenders shall automatically and without furthet (and without regard to the
provisions of Section 9.04) be deemed to have exgddhinterests in the Loans (other than the Swiedlioans), Swingline Loans and
undrawn Letters of Credit, such that in lieu of iherest of each Lender in each Loan and Lett&@reflit in which it shall participate as of
such date (including such Lender’s interest in@iidigations of each Loan Party in respect of eaadhd oan and undrawn Letter of Credit),
such Lender shall hold an interest in every on@fLoans (other than the Swingline Loans) andragiaation in every one of the Swingline
Loans and undrawn Letters of Credit (including @aigations of each Loan Party in respect of eacthd.oan and each Reserve Account
established pursuant to Section 10.02 below), véteihnot such Lender shall previously have pauéitad therein, equal to such Lender’s
CAM Percentage thereof and (v) simultaneously Withdeemed exchange of interests pursuant to clagssbove, the interests in the Loans
to be received in such deemed exchange shall, atitatly and with no further action required, beeerted into the Dollar Equivalent,
determined using the Exchange Rate calculated sisobf date, of such
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amount and on and after such date all amountsiagcamd owed to the Lenders in respect of suchgatibns shall accrue and be payable in
Dollars at the rate otherwise applicable hereun@&ch Lender and each Loan Party hereby consedtagrees to the CAM Exchange, and
each Lender agrees that the CAM Exchange shalinaknlyg upon its successors and assigns and angrptrat acquires a participation in its
interests in any Loan. Each Loan Party agrees fhora to time to execute and deliver to the Adntmaiive Agent all such promissory notes
and other instruments and documents as the Admatiis Agent shall reasonably request to evidemckecanfirm the respective interests of
the Lenders after giving effect to the CAM Excharged each Lender agrees to surrender any prorpiestes originally received by it in
connection with its Loans hereunder to the Admiatste Agent against delivery of any promissoryasogvidencing its interests in the Loans
so executed and delivered; providdwbwever, that the failure of any Loan Party to executéaiver or of any Lender to accept any such
promissory note, instrument or document shall flecathe validity or effectiveness of the CAM Exatge.

(b) As a result of the CAM Exchange, upon and afterGA&1 Exchange Date, each payment received by the
Administrative Agent or the Collateral Agent purstito any Loan Document in respect of the Obligatiaand each distribution made by the
Collateral Agent pursuant to any Security Documemespect of the Obligations, shall be distribuiethe Lenders pro rata accordance
with their respective CAM Percentages. Any diggayment received by a Lender upon or after the Bdhange Date, including by way of
set-off, in respect of an Obligation shall be paier to the Administrative Agent for distributiom the Lenders in accordance herewith.

SECTION 10.02 _Letters of Credit(a) In the event that on the CAM Exchange DRaig RF Letter of Credit shall be
outstanding and undrawn in whole or in part, eaetidR/ing Facility Lender shall promptly pay overtt® Administrative Agent, in
immediately available funds, an amount in Dollagea to such Lender’s Revolving Facility Percentafjsuch undrawn face amount,
together with interest thereon from the CAM Exchaibgte to the date on which such amount shall ietpahe Administrative Agent at the
rate that would be applicable at the time to an AB#volving Loan in a principal amount equal to suokdrawn face amount or unreimbursed
drawing, as applicable. The Administrative Agdmlsestablish a separate account (each, an “ REMRe Account) or accounts for each
Lender for the amounts received with respect th sach RF Letter of Credit pursuant to the preagdentence. On the CAM Exchange
Date, the Administrative Agent shall request thepdsit Bank to withdraw all amounts remaining in @rdit-Linked Deposit Account (after
giving effect to withdrawals therefrom made purduarSection 2.08(d)) less the aggregate amouan{ij equal to all unreimbursed L/C
Disbursements made in respect of CL Letters of i€red yet founded by application of Credit-LinkBeéposits as contemplated by
Section 2.05(e) and deposit same in a new sepacateint maintained with the Administrative Agerddle a “ CL Reserve Accounand
together with the RF Reserve Account, the “ Reséia@unts’) or accounts for such Lender. The Administrathgent shall deposit in each
Lender's RF Reserve Account or CL Reserve Accaamthe case may be, such Lender's CAM Percentatle @mounts received from the
Revolving Facility Lenders or the Credit-Linked @it Account, as the case may be, as provided abble Administrative Agent shall
have sole dominion and control over each Resenopét, and the amounts deposited in each ReserveuAit shall be held in such
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Reserve Account until withdrawn as provided in gaaah (b), (c), (d) or (e) below. The AdministvatiAgent shall maintain records enabl

it to determine the amounts paid over to it andodépd in the Reserve Accounts in respect of eattet. of Credit and the amounts on deg
in respect of each Letter of Credit attributableach Lender's CAM Percentage. The amounts hedd¢h Lender’'s RF Reserve Account or
CL Reserve Account, as the case may be, shallldeakea reserve against the Revolving L/C Exposoré€3l. L/C Exposures, as the case |
be, shall be the property of such Lender, shallcoostitute Loans to or give rise to any claim ofgainst any Loan Party and shall not give
rise to any obligation on the part of any Borrowepay interest to such Lender, it being agreetittfreimbursement obligations in respect
of Letters of Credit shall arise only at such tirmsdrawings are made thereunder, as providedcito8e2.05.

(b) In the event that after the CAM Exchange Date amayvehg shall be made in respect of a Letter of @rélue
Administrative Agent shall, at the request of tpplacable Issuing Bank withdraw from the RF Resekeeount or CL Reserve Account, as
applicable, of each Lender any amounts, up to tineuat of such Lender’'s CAM Percentage of such digwir payment, deposited in respect
of such Letter of Credit and remaining on depasi deliver such amounts, to such Issuing Bankfisfaation of the reimbursement
obligations of the respective Lenders under Se@i6b(d) (but not of the Applicant Party under 8cR.05(e)). In the event that any
Revolving Facility Lender shall default on its @ation to pay over any amount to the Administrathggent as provided in this Section 10.02,
the applicable Issuing Bank shall have a claimragauch Revolving Facility Lender to the same mixées if such Lender had defaulted on its
obligations under Section 2.05(d), but shall hawe&laim against any other Lender in respect of slefulted amount, notwithstanding the
exchange of interests in the applicable Borrowarisibursement obligations pursuant to Section L0Edch other Lender shall have a claim
against such defaulting Revolving Facility Lendar dny damages sustained by it as a result of defzult, including, in the event that such
RF Letter of Credit shall expire undrawn, its CAMrBentage of the defaulted amount.

(c) In the event that after the CAM Exchange Date agtydr of Credit shall expire undrawn, the Admirasitre Agen
shall withdraw from the RF Reserve Account or Cls&ege Account, as applicable, of each Lender theuabtremaining on deposit thereir
respect of such Letter of Credit and distributehsaimount to such Lender.

(d) With the prior written approval of the Administnati Agent and the respective Issuing Bank (not to be
unreasonably withheld), any Lender may withdrawahmunt held in its RF Reserve Account or CL Reséwcount in respect of the
undrawn amount of any Letter of Credit. Any Lendeking such a withdrawal shall be unconditionalyigated, in the event there shall
subsequently be a drawing under such Letter ofiCiegay over to the Administrative Agent, for taecount of the Issuing Bank on deme
its CAM Percentage of such drawing or payment.

(e) Pending the withdrawal by any Lender of any amotnat® either of its Reserve Accounts as contemglatethe
above paragraphs, the Administrative Agent wilthat direction of such Lender and subject to subddsras the Administrative Agent may
prescribe for the avoidance of inconvenience, ingash amounts in Permitted Investments. Each&end
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that has not withdrawn all of the amounts in its&ge Accounts as provided in paragraph (d) abbak Bave the right, at intervals

reasonably specified by the Administrative Ageotwithdraw the earnings on investments so madé®yAtdministrative Agent with amour
remaining in its Reserve Accounts and to retail®arnings for its own account.

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