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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Aril 2, 2007

CELANESE CORPORATION

(Exact Name of Registrant as specified in its @rart

DELAWARE 001-32410 98-042072¢€
(State or other jurisdictio (Commission File (IRS Employel
of incorporation Number) Identification No.)

1601 West LBJ Freeway, Dallas, Texas 75234-6034
(Address of Principal Executive Offices) (Zip Code)
Registrant’s telephone number, including area c(®#2) 4434000

Not Applicable
(Former name or former address, if changed sirsterdgort):

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Preecommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Precommencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 1.01. Entry into a Material Definitive Agreement

On April 2, 2007, Celanese Corporation (“Celsat), through certain of its subsidiaries, enteénéal a new senior secured credit agreement,
among Celanese Holdings LLC (“Holdings”), Celane&Holdings LLC (formerly BCP Crystal US Holding o) (“Celanese US”), the
subsidiaries of Celanese US from time to time ptmgyeto as borrowers, the Lenders party theretoidzhe Bank AG, New York Branch, as
administrative agent and as collateral agent, Méwynch Capital Corporation as syndication ag&xBN AMRO Bank N.V., Bank of Americi
N.A., Citibank NA, and JP Morgan Chase Bank NA¢e-documentation agents, and Deutsche Bank AG, Caystamds Branch, as Deposit
Bank (the “New Credit Agreement”).

The New Credit Agreement will consist of $2)28illion of U.S. Dollar-denominated and €400 noilliof Euro-denominated new Term
Loans due 2014, a $650 million Revolving CreditiFgcerminating in 2013 and a $228 million Credliinked Revolving Facility terminating
in 2014. Borrowings under the New Credit Agreentsdr interest at a variable interest rate basdd®@R (for U.S. Dollars) or EURIBOR
(for Euros), as applicable, or, for U.S. Doldegnominated loans under certain circumstancessatade, in each case plus an applicable mz
The applicable margin for the Term Loans and aaypsounder the Credit-Linked Revolving Facility iZ3% above LIBOR or EURIBOR, as
applicable, subject to reduction by 0.25% if Holglihtotal net leverage ratio is 2.25:1.00 or |&¢s applicable margin for loans under the
Revolving Credit Facility is currently 1.50% aboviBOR or EURIBOR, as applicable; but, if Holdingsdrporate credit rating from Moody’s
and S&P is Ba2 and BB, the applicable margin veiluce to 1.25%, and if the rating is above Ba2Bdthe applicable margin will reduce to
1.00%. The Term Loans under the New Credit Agre¢raensubject to amortization at 1% of its inifiaincipal amount per annum, payable
quarterly. The remaining principal amount of therfid.oans will be due on April 2, 2014.

In connection with the New Credit AgreemengjdDese retired its existing $2,450 million créddility, dated as of April 6, 2004 and
amended and restated as of January 26, 2005 (Kigtifi§) Credit Agreement”), which consisted of appmately $1,622 million Term Loans
due 2011, a $600 million Revolving Credit Faciliggminating in 2009 and approximately $228 millidredit-Linked Revolving Facility
terminating in 2009.

The New Credit Agreement is guaranteed by ldglsland certain domestic subsidiaries of Celabksand is secured by a lien on
substantially all assets of Celanese US and suatagtors, subject to certain agreed exceptiontugiineg for certain real property and certain
shares of foreign subsidiaries), purusant to thar@tee and Collateral Agreement, dated as of Rp2007, by and among Holdings, Celar
US, certain subsidiaries of Celanese US and DeeitBelmk AG, New York Branch (“Guarantee and Colkaté&greement”).

The New Credit Agreement contains a financialenant — applicable only to the Revolving Créditility and only so long as any loans or
letters of credit are outstanding under such figclirequiring Holdings to maintain a quarterly solidated first lien leverage ratio not to
exceed 3.9 to 1. The New Credit Agreement alsoadesita number of restrictions on Holdings’ andsitbsidiaries’ business, including, but not
limited to, restrictions on Holdings’ and its sutiaries’ ability to incur indebtedness; grant liemsassets; merge, consolidate, or sell assets;
pay dividends or make other restricted payment&enravestments; prepay or modify
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certain indebtedness; engage in transactions \ffitiates; enter into sale-leaseback transactianisesige transactions; or engage in other
businesses. The New Credit Agreement also contamsnber of affirmative covenants and events oddefincluding a cross default to other
debt of Holdings, Celanese US, or their subsidsainean aggregate amount equal to more than $4i@ménd the occurrence of a change of
control. Failure to comply with these covenantstheroccurrence of any other event of default, doesult in acceleration of the loans and
other financial obligations under the New Credirédgment.

A portion of the proceeds from the New Créditeement will be used to pay part of the consitiengfor the previously announced debt
tender offers made by certain subsidiaries of Gaanwhich are described in Item 8.01 of this F8+ka

The foregoing does not constitute a completersary of the terms of the New Credit Agreement sedGuarantee and Collateral
Agreement. The descriptions of the terms of the Keedit Agreement and the Guarantee and Collategedement are qualified in their
entirety by reference to such agreements, copieghiwh are attached hereto as Exhibits 10.1 an? d4fd incorporated herein by reference. A
copy of the related press release issued by thep@oynon April 3, 2007 is attached hereto as ExKi8ifl.

ltem 1.02. Termination of a Material Definitive Agreement
The information in Item 1.01 of this Form 8idhereby incorporated by reference to this Ite@21.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation of Registrant
The information in Item 1.01 of this Form 8i&hereby incorporated by reference to this Ite@32.

Item 8.01. Other Events.

Celanese announced the expiration, as of IrRi@fight, New York City time, on April 2, 2007, dithe results of its subsidiarigg’eviously
announced tender offers for any and all of the &dbiscount Notes of Crystal US Holdings 3 L.L.@deCrystal US Sub 3 Corp. and any and
all of the Senior Subordinated Notes of CelaneseTh8 tender offers and the consent solicitatioedascribed in the Offer to Purchase and
Consent Solicitation Statement dated March 6, 2007.

A copy of the related press release issuetthéyCompany on April 3, 2007 is attached heretBxdsbit 99.1.

Celanese also announced the preliminary esfiits modified “Dutch Auction” tender offer, wdti expired at 5:00 p.m., New York City
time, on April 3, 2007. Final results of the tendéfer will be determined subject to confirmationthe depositary of the proper delivery of the
shares validly tendered and not withdrawn. The dendfer is described in the Offer to Purchase ratated Letter of Transmittal dated
March 6, 2007, each as amended from time to time.
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A copy of the related press release issuetthéyCompany on April 4, 2007 is attached heretBxdsbit 99.2.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

Exhibit Number Description

10.1 Credit Agreement, dated April 2, 2007, among Celanese Holdings LC€anese US Holdings LLC, the subsidiaries of
Celanese US Holdings LLC from time to time partgréto as borrowers, the Lenders party thereto,d2batBank AG, New
York Branch, as administrative agent and as colidegent, Merrill Lynch Capital Corporation as digation agent, ABN
AMRO Bank N.V., Bank of America, N.A., Citibank NAand JP Morgan Chase Bank NA, as co-documentagients, and
Deutsche Bank AG, Cayman Islands Branch, as Depasik

10.2 Guarantee and Collateral Agreemen, dated April 2, 2007, by and among Celanese Hghkllrl.C, Celanese US Holdings
LLC, certain subsidiaries of Celanese US Holding€land Deutsche Bank AG, New York Brar

99.1 Press Releas, dated April 3, 200

99.2 Press Releas, dated April 4, 200
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SIGNATURES
Pursuant to the requirements of the Secutitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.
CELANESE CORPORATION

By: /s/ Kevin J. Rogan
Name: Kevin J. Rogan
Title: Assistant Secretar

April 4, 2007
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Exhibit 10.1

EXECUTION VERSION

CREDIT AGREEMENT
Dated as of April 2, 2007
among
CELANESE HOLDINGS LLC,
CELANESE US HOLDINGS LLC
and
THE OTHER SUBSIDIARY BORROWERS,

THE LENDERS PARTY HERETO,

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

MERRILL LYNCH, PIERCE,
FENNER & SMITH INCORPORATED
and
DEUTSCHE BANK SECURITIES INC.,
as Joint Lead Arrangers,

MERRILL LYNCH, PIERCE,
FENNER & SMITH INCORPORATED
and
DEUTSCHE BANK SECURITIES INC.,
as Joint Book Runners,

MERRILL LYNCH CAPITAL CORPORATION,
as Syndication Agent,

and

ABN AMRO BANK N.V.,
BANK OF AMERICA, N.A,,
CITIBANK NA,
and
JP MORGAN CHASE BANK NA,
as Co-Documentation Agents
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CREDIT AGREEMENT dated as of April 2, 2Z0@his “ Agreement), among CELANESE HOLDINGS LLC, a Delaware limited
liability company (“ Holdings’), CELANESE US HOLDINGS LLC, a Delaware limitedbility company (the “* Company, CELANESE
AMERICAS CORPORATION, a Delaware corporation (* CAX certain other subsidiaries of the Company from timgéme party hereto as
borrower, the LENDERS party hereto from time todjDEUTSCHE BANK AG, NEW YORK BRANCH (“ DBNY'), as administrative age
(in such capacity, the “ Administrative Ageit and as collateral agent (in such capacity,“tGellateral Agent’), MERRILL LYNCH
CAPITAL CORPORATION (* MLCC"), as syndication agent (in such capacity, thgtidcation Agent), ABN AMRO BANK N.V., BANK
OF AMERICA, N.A., CITIBANK NA and JP MORGAN CHASE BNK NA, as co-documentation agents (in such capatie “
Documentation Agenty, and DEUTSCHE BANK AG, CAYMAN ISLANDS BRANCH, aBeposit Bank (in such capacity, the “ Deposit
Bank”).

WITNESSETH:

WHEREAS, Holdings, the Company, CAC ardain lenders are parties to a Credit Agreemeaxieddas of April 6, 2004 and amended
and restated as of January 26, 2005 (as in effecediately prior to the date hereof, the “ Existibigdit Agreement);

WHEREAS, (a) Crystal US Holdings 3 L.L#&hd Crystal US Sub 3 Corp. have made an offeutohase for cash any and all of their
outstanding 10% Senior Discount Notes due 201418rid 2% Senior Discount Notes due 2014 (collectively,‘tienior Discount Note§
and (b) the Company has made an offer to purclssash any and all of its outstanding (/% %% Senior Subordinated Notes due 2014
(the “ Dollar Senior Subordinated Not§sand (y) 103/ 8% Senior Subordinated Notes due 2014 (the “ Eurddb&ubordinated Noté'sand,
together with the Dollar Senior Subordinated Notks,” Senior Subordinated Not8sin each case from the holders thereof (ti2ebt Tende
Offer™);

WHEREAS, Celanese Corporation (“ Pafgnthrough its newly formed indirect Wholly Own&lbsidiary Celanese International
Holdings Luxembourg S.a r.l. (“ Fin¢d, has made an offer to purchase for cash up @@ ®4million of the outstanding Class A common ktoc
of Parent from the public holders thereof pursuara tender offer and separately from investmemd$uassociated with Blackstone (together,
the “ Equity Tender Offe');

WHEREAS, Finco intends to exchange thaiggdnterests purchased in the Equity Tender Odfeotherwise with an indirect subsidiary
(or subsidiaries) of Parent in exchange for Egliitgrests of certain wholly owned indirect subsiidis of Parent, with such subsidiaries
becoming subsidiaries of Finco (the “ Reorganizatjp

WHEREAS, Holdings, the Company and CA@ehgequested the Lenders to extend credit in tima fif (a) Dollar Term Loans on the
Effective Date, in an aggregate principal amourtin@xcess of $2,280.0 million, (b) Euro Term Leam the Effective Date, in an aggregate
principal amount not in excess of € 400.0 milli¢s), Revolving Facility Loans from time to time onchafter the Effective Date and to and
including the Revolving Facility Maturity Date, &n aggregate principal amount at any time outstandot in excess of the Dollar Equivalent
of $650.0 million, and (d) CL Credit Events duritige CL Availability Period, in an




aggregate principal amount at any time outstandotgn excess of the Dollar Equivalent of $228.0ion;
WHEREAS, the proceeds of the Loans ateetased in accordance with Section 5.08;
WHEREAS, the Guarantor Subsidiaries aitkng to guarantee all of the Obligations; and

WHEREAS, the Loan Parties have agreesttmre all of their obligations under the Loan Doeuts by granting to the Collateral Agent
for the benefit of Lenders and the other Securetidaa security interest in and lien upon certditheir and their Subsidiaries’ existing and
after-acquired personal and real property;

NOW, THEREFORE, the Lenders are williogeiktend such credit to Borrowers on the termssanject to the conditions set forth
herein. Accordingly, the parties hereto agree Hsvits:

ARTICLE |
DEFINITIONS
SECTION 1.01 Defined Term#s used in this Agreement, the following termalshave 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 datermined by reference to the Alternate Base Raecordance
with the provisions of Article .

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

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

“ ABR Revolving Loafi shall mean any Revolving Facility Loan denomimkiie Dollars bearing interest at a rate determimed
reference to the Alternate Base Rate in accordaitbethe provisions of Article Il.

“ ABR Term Loari shall mean any Dollar Term Loan bearing integdst rate determined by reference to the AlterBatee Rate in
accordance with the provisions of Article 1.

“ Additional Dollar Term Loansshall mean any New Term Loans which are not addetle then outstanding Original Dollar Term
Loans as contemplated by Section 2.23 becauseNmwhlerm Loans have a different Applicable Marginmepayment schedule than that
applicable to the Original Dollar Term Loans.
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“ Additional Euro Term Loarisshall mean any New Term Loans which are not adddte then outstanding Original Euro Term Loans
as contemplated by Section 2.23 because such New O@ans have a different Applicable Margin or ngp&nt schedule than that applicable
to the Original Euro Term Loans.

“ Additional Mortgagé shall have the meaning assigned to such terneatié 5.10(c).

“ Adjusted LIBO Rat&shall mean, with respect to any Eurocurrency Baing or the Credit-inked Deposits for any Interest Period,
interest rate per annum (rounded upwards, if nacgs® five decimal places ( e.g4.12345%) in the case of Eurocurrency Borrowiings
Dollars and three decimal places ( £.4.123%) in the case of Eurocurrency Borrowingguros) equal to the result of dividing (a) th&0Ol
Rate in effect for such Interest Period by (b) Infilusthe Statutory Reserves applicable to such EurocayrBorrowing, if any.

“ Administrative Agenit shall have the meaning assigned to such terthdrirtroductory paragraph of this Agreement.

“ Administrative Agent Feésshall have the meaning assigned to such terneati@ 2.12(c).

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

“ Agents’ shall mean DBNY, MLCC, ABN AMRO Bank N.V., Bank &merica, N.A., Citibank NA and JP Morgan ChasenB&IA.
“ Agreement shall have the meaning assigned to such terrhdnrttroductory paragraph of this Agreement.
“ Agreement Currencyshall have the meaning assigned to such terneatiéh 9.17(b).

“ Alternate Base Rateshall mean, for any day, a rate per annum equtié greater of (a) the Prime Rate and (b) theefédunds
Effective Rate in effect on such day plus 1/2 of. 12for any reason the Administrative Agent shialve determined (which determination sl
be conclusive absent manifest error) that it isolméo ascertain the Federal Funds Effective Rathyding the failure of the Federal Reserve
Bank of New York to publish rates or the inabilitf/the Administrative Agent to obtain quotationsaiccordance with the terms thereof, the
Alternate Base Rate shall be determined withowane¢p clause (b) of the preceding sentence uhdittrcumstances giving rise to such
inability no longer exist. Any change in the Altata Base Rate due to a change in the Prime R#te éiederal Funds Effective Rate shall be
effective on the effective date of such changé&Rrime Rate or the Federal Funds Effective Raspectively.
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“ Alternate Pledge Agreemérghall mean a pledge agreement in form and substezasonably satisfactory to the Administrativesig
and the Company effecting the pledge under logaldinot in excess of 65% of the issued and outBtenEquity Interests of a Foreign
Subsidiary in support of the Obligations of the Bamtic Subsidiary Loan Party which is the owneruafrsEquity Interests.

“ Alternative Currencyshall mean each of Sterling, Canadian Dollars @ach other currency (other than Dollars and Etnal)is
approved in accordance with Section 1.05.

“ Alternative Currency Equivalehshall mean, on any date of determination (a) wétbpect to any amount in any Alternative Currency,
such amount in the applicable currency, (b) wigpeet to any amount in Dollars, the equivalentpplizable Alternative Currency of such
amount, determined by the Administrative Agent 6€ Lender, as applicable, pursuant to Section b)0ing the Exchange Rate with resj
to such currency at the time in effect under thavisions of such Section and (c) with respect pamount in Euro, the equivalent in
applicable Alternative Currency of such amountedeined by the Administrative Agent or L/C Lendas,applicable, pursuant to Section 1.03
(b) using the Exchange Rate with respect to suateay at the time in effect under the provisiohsuch Section

“ Alternative Currency Letter of Credishall mean a Letter of Credit denominated in Aftgrnative Currency.

“ Applicable CL Margiri shall mean, at any time, (a) until delivery afdincial statements for the first full fiscal quatemmencing on
or after the Effective Date, 1.75% per annum, d)dHereafter, the applicable percentage per arsrirforth in the grid included in the provi
to the definition of “Applicable Margin”.

“ Applicable Creditot shall have the meaning assigned to such terneatié 9.17(b).

“ Applicable Margiri shall mean with respect to (A) any CL Loan, thepficable CL Margin, (B)(i) any Term Loan that is a
Eurocurrency Loan, (x) 1.75% per annum if a Dollarm Loan and (y) 1.75% per annum if a Euro TerrarLand (ii) any Term Loan that is
ABR Loan, 0.75% per annum and (C) any Loan thatRevolving Facility Loan, the rate set forth beloevresponding to Topco’s or
Holdings’, as applicable, corporate family ratimgrih Moody’s and Holdings’ corporate credit ratimgrh S&P as of the most recent
Calculation Date (for purposes of the table belgishall mean “and” and all ratings assume a salyl better outlook):

Eurocurrency
Ratings Loans ABR Loans
>Ba2/BB 1.0(% 0%
Ba2/BB 1.25% 0.25%
<Ba2/BB 1.5(% 0.5(%




providedthat with respect to CL Loans, Term Loans thatErsocurrency Loans and Term Loans that are ABR kpafter delivery of
financial statements for the first full fiscal gtexrcommencing on or after the Effective Date,Alpplicable Margin with respect to CL Loans,
Term Loans that are Eurocurrency Loans and Ternmé dzat are ABR Loans shall be the following petagas per annum, based upon the
Total Net Leverage Ratio as set forth in the mesént compliance certificate received by the Adstiative Agent pursuant to Section 5.04

Term Loans tha

Total Net Leverag are Eurocurrenc Term Loans tha
Ratio CL Loans Loans areABR Loans

>2.25: 1.0 1.75% 1.75% 0.75%

<2.25:1.0 1.5(% 1.5(% 0.50(%

For the purposes of the pricing grid set fatlove, changes in the Applicable Margin resulfiogh changes in the Total Net Leverage R
shall become effective on the date (the “ Adjusthizaite”) that is three Business Days after the date oiclvfinancial statements are
delivered to the Lenders pursuant to Section £0hmencing with the delivery of such financial etaénts for the first full fiscal quarter of
Holdings commencing after the Effective Date, andllsemain in effect until the next change to Heaed pursuant to this paragraph. If any
financial statements referred to above are noveedd within the time periods specified in Secttodd, then, at the option of the Administra
Agent or the Required Lenders, until the date ih#tree Business Days after the date on which oahcial statements are delivered, the
highest pricing level shall apply as of the firstdhess Day after the date on which such finarsteiements were to have been delivered but
were not delivered.

“ Applicant Party shall mean, with respect to a Letter of Credig t.oan Party for whose account such Letter of i€iedheing issued
(with all CL Letters of Credit to be issued for thecount of the applicable CL Borrower).

“ Approved Fund shall mean any Person (other than a natural petsahjs engaged in making, purchasing, holdingneesting in ban
loans and similar extensions of credit in the cadyncourse and that is administered, managed asedlby a Lender, an Affiliate of a Lender
or an entity (including an investment advisor) orAdfiliate of such entity that administers, manage advises a Lender.

“ Asset Acquisitiori shall mean any Permitted Business Acquisitior, dlygregate consideration for which exceeds $18liom

“ Asset Dispositioh shall mean any sale, transfer or other disposhiphloldings or any Subsidiary to any Person othantHoldings o
any Subsidiary to the extent otherwise permittegineder of any asset or group of related assdigr(tltan inventory or other assets
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sold, transferred or otherwise disposed of in tlignary course of business) in one or a serieglated transactions, the Net Proceeds from
which exceed $35.0 million.

“ Assignment and Acceptantshall mean an assignment and acceptance entgely a Lender and an assignee, and acceptedatby th
Administrative Agent and the Company (if requirgdsich assignment and acceptance), substantiaifeiform of Exhibit Aor such other
form as shall be approved by the Administrative #ige

“ Available Amount shall mean, on any date of determination, an amheqgual to (a) 50% of Consolidated Net Income ofdihgs for
the period commencing on the first day of the fispearter in which the Effective Date occurs andirg on the last day of the then most re«
fiscal quarter or fiscal year, as applicable, ftnich financial statements required to be delivgredsuant to Section 5.04(a) or Section 5.04(b),
and the related certificate required to be delidgrersuant to Section 5.04(c), have been receiygtebAdministrative Agent (or, in the case
that Consolidated Net Income for such period igfici, minus 100% of such deficit), plB) the aggregate net cash proceeds and the fair
market value, as determined in good faith by thertd@f directors of Holdings, of property and maalkde securities received by Holdings a
the Effective Date (x) from the issue or sale (othan to Holdings or any Subsidiary or to an empestock ownership plan or trust
established by the Company or any Subsidiary) afitgdnterests of Holdings or any Parent Companjosg as such net proceeds are
simultaneously contributed to the equity of Holdingther than Disqualified Stock and Permitted CReeurities), and/or (y) from contributic
(other than from Holdings or any Subsidiary) to tlaital of Holdings (other than contributions lire form of Disqualified Stock and other t
Permitted Cure Securities), pl(cy the amount by which the aggregate principal @m@or accreted value, if less) of Indebtednegdaiflings
or any Subsidiary is reduced on Holdings’ consaédebalance sheet upon the conversion or exchdtegetse Effective Date of that
Indebtedness for Equity Interests (other than Datifjed Stock) of Holdings, plus the net cash pextereceived by Holdings at the time of
such conversion or exchange, if any, less the atrafuamy cash, or the fair market value of any erop (other than such Equity Interests),
distributed by Holdings upon such conversion othexge, plugd) 100% of the aggregate net cash proceeds retbiveloldings or a
Subsidiary on or after the Effective Date fromliyestments permitted by clause (II) of the prous&ection 6.04(b), whether through interest
payments, principal payments, dividends or othsirihutions and payments, or the sale or otherodisipn (other than to Holdings or a
Subsidiary) thereof made by Holdings and its Subsgis and (ii) a cash dividend from, or the saldér than to Holdings or a Subsidiary) of
the Equity Interests of, an Unrestricted Subsidiaryeach case to the extent not otherwise includé€bnsolidated Net Income of Holdings for
such period, pluée) in the event of any Subsidiary Redesignatioa fair market value, as determined in good fajthhe board of directors of
Holdings, of the Investments of Holdings and thésdiaries in such Unrestricted Subsidiary (or&f &ssets transferred or conveyed, as
applicable) at the time, pl§f $200.0 million, minugg) the aggregate amount of any Investments madsugnt to clause (Il) of the proviso to
Section 6.04(b) or Section 6.04(l)(ii), min(iy the aggregate amount of any dividends declpueguant to Section 6.06(e), min(ijsthe
aggregate amount of any payments of principal npagisuant to Section 6.09(b)(l) .
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“ Available Revolving Unused Commitmérshall mean, with respect to a Revolving Facilignder at any time, an amount equal to the
amount by which (a) the Revolving Facility Commitmef such Revolving Facility Lender at such tinxeeeds (b) the Revolving Facility
Credit Exposure of such Revolving Facility Lendesach time.

“ Blackstoné shall mean The Blackstone Group and its affiabe any other investment vehicle controlled by ahthem.
“ Board' shall mean the Board of Governors of the Fed@ederve System of the United States of America.

“ Barrower’ shall mean and include (i) the Company, as the Borrower under the Term Loan Facility, a CL Bover and a Revolving
Borrower, (ii) CAC as a CL Borrower and as a ReurgdvBorrower and (iii) each other subsidiary tteatéesignated as a Revolving Borrower.

“ Borrower RepresentatiVeshall mean the Company.

“ Borrowing’ shall mean a group of Loans of a single Type urdgingle Facility and made on a single date anthe case of
Eurocurrency Loans, as to which a single Interesiol is in effect.

“ Borrowing Minimuni shall mean (a) in the case of a CL Borrowing,earii Borrowing and/or a Revolving Facility Borrowing
denominated in Dollars, $5.0 million, (b) in theseaf a Term Borrowing or Revolving Facility Borriogy denominated in Euros,30 million,
(c) in the case of a Swingline Dollar Borrowing 085000 and (d) in the case of a Swingline Euro 8weimg, € 500,000.

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

“ Borrowing Requestshall mean a request by a Borrower in accordavittethe terms of Section 2.03 and substantiallthieaform of
Exhibit B-1.

“ Business Dayshall mean any day that is not a Saturday, Sudather day on which commercial banks in New Y@Gity are
authorized or required by law to remain closedyjtedthat (a) when used in connection with a Euroculydraan, the term “Business Day”
shall also exclude any day on which banks are pehdor dealings in deposits in the applicableeuy in the London interbank market,

(b) when used in connection with a Loan denominatdeuros, the term “Business Day” shall also edelany day on which the TARGET
payment system is not open for the settlement wingats in Euros and (c) when used in connectioh avitetter of Credit denominated in an
Alternative Currency, the term “Business Day” sla@dlo exclude any day on which banks are closetbfeign exchange business in the
principal financial center of the country of suahrency.
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“ CAC” shall have the meaning assigned to such terthdrrttroductory paragraph of this Agreement.
“ CAG” shall mean Celanese AG, a company organized uhédaws of Germany.

“ Calculation Dateshall mean (a) the last Business Day of eachnciemonth, (b) each date (with such date to beoresbly
determined by the Administrative Agent) that isasrabout the date of (i) a Borrowing Request otrg@rest Election Request with respect to
any Revolving Facility Loan denominated in Eurdg,tfle issuance of a Euro Letter of Credit (ilgtissuance of an Alternative Currency
Letter of Credit or (iv) a request for a SwingliBero Borrowing and (c) if an Event of Default un&sction 7.01(b) or (c) has occurred and is
continuing, any Business Day as determined by tthaiaistrative Agent in its sole discretion.

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

“ CAM Exchangé shall mean the exchange of the Lenders’ inteneisided for in Section 10.01.

“ CAM Exchange Dateshall mean the first date after the Effective ®ah which there shall occur (a) any event desdrib@aragraph
(h) or (i) (other than clause (vii) thereof) of 8en 7.01 with respect to any Borrower or (b) anederation of Loans pursuant to Section 7.01.

“ CAM Percentagéshall mean, as to each Lender, a fraction, exggesis a decimal, of which (a) the numerator $teathe sum of
(i) the Dollar Equivalent, determined using the Exigge Rates calculated as of the CAM Exchange Datke aggregate Obligations owed to
such Lender, (ii) the Revolving L/C Exposure, iffaof such Lender (less unreimbursed L/C Disbursemmcluded therein), (iii) the CL L/C
Exposure, if any, of such Lender (less unreimbutd€dDisbursements included therein) and (iv) theérfgline Exposure, if any, of such
Lender, in each case immediately prior to the CAXIEaNnge Date, and (b) the denominator shall beuheof (i) the Dollar Equivalent,
determined using the Exchange Rates calculatetithe €AM Exchange Date, of the aggregate Obligetiowed to all the Lenders, (ii) the
aggregate Revolving L/C Exposure of all the Lendkrss unreimbursed L/C Disbursements includecethgand (iii) the aggregate CL L/C
Exposure of all the Lenders (less unreimbursedi&bursements included therein), in each case inatedy prior to the CAM Exchange
Date; providedhat, for purposes of clause (a) above, the Olitigatowed to a Swingline Lender will be deemedtoanhclude any Swingline
Loans except to the extent provided in clauseWpgbove.

“ Canadian Dollarsor “ C$ " shall mean lawful money of Canada.

“ Capital Expenditurésshall mean, for any Person in respect of anyqukithe aggregate of all expenditures incurredump $erson
during such period that, in accordance with US GAaf or should be included in “additions to prapeplant or equipment” or similar items
reflected in the statement of cash flows of suctséte
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“ Capital Lease Obligatiofi®f any Person shall mean the obligations of sBelson to pay rent or other amounts under any lefa(®e
other arrangement conveying the right to use)aepkrsonal property, or a combination thereof,owtdbligations are required to be classified
and accounted for as capital leases on a balaret shsuch Person under US GAAP and, for purplese=of, the amount of such obligations
at any time shall be the capitalized amount thea¢stich time determined in accordance with US GAAP

“ Captive Insurance Subsidiarfeshall mean Celwood Insurance Company and Elwosdrance Limited, and any successor to either
thereof to the extent such successor constituBashaidiary.

“ Cash Interest Expensshall mean, with respect to Holdings and the 8liases on a consolidated basis for any perioterbst
Expense for such period, less the sum of (a) pdgirid Interest Expense or other noncash InterepeRse (including as a result of the effects
of purchase accounting), (b) to the extent incluidddterest Expense, write-offs of or the amotima of any financing fees paid by, or on
behalf of, Holdings or any Subsidiary, includingldees paid in connection with the Transaction preghayment premiums and costs paid in
connection with the Transaction, (c) write-offsonfthe amortization of debt discounts, if any, eed in respect of Swap Agreements and
(d) cash interest income of Holdings and its Subsies for such period; providedat Cash Interest Expense shall exclude any fingrfees
paid in connection with the Transaction (or anyn@&ficing of any Indebtedness incurred in connedtienewith to the extent that such
financing fees are paid with the proceeds from safihancing Indebtedness) or any amendment ofAgreement or upon entering into a
Permitted Receivables Financing.

A “ Change in Contrdlshall be deemed to occur if:

(a) at any time, (i) Parent shall fail to owdirectly or indirectly, beneficially and of recqrti00% of the issued and outstanding Equity
Interests of Holdings, (ii) Holdings shall fail éavn, directly or indirectly, beneficially and ofaerd, 100% of the issued and outstanding
Equity Interests of the Company or (iii) a majoritithe seats (other than vacant seats) on thelldatirectors of Holdings shall at any tit
be occupied by Persons who were neither (A) norathhy the board of directors of Holdings or a Pa@mpany, (B) appointed by
directors so nominated nor (C) appointed by a R&empany; or

(b) any Person or group (within the meaningrofe 13d-5 of the Exchange Act as in effect onBffective Date) shall own beneficially
(within the meaning of such Rule), directly or iretitly, in the aggregate Equity Interests repreésgr85% or more of the aggregate ordin
voting power represented by the issued and outstgriejuity Interests of Parent.

“ Change in Law shall mean (a) the adoption of any law, rule outation after the Effective Date, (b) any changéaim, rule or regulatio
or in the official interpretation or applicationetieof by any Governmental Authority after the Efffee Date or (c) compliance by any Lende
Issuing Bank (or, for purposes of Section 2.15¢g)any lending office of such Lender or by suchder's or Issuing Bank’s holding company,
if any) with any written request,
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guideline or directive (whether or not having tbeck of law) of any Governmental Authority madessued after the Effective Date.
“ Charges shall have the meaning assigned to such terneati@ 9.09.

“ CL Availability Period' shall mean the period from and including the Efiiee Date to but excluding the Revolving Facilfyaturity
Date and in the case of each CL Loan, CL CredinEgsed CL Letter of Credit, the date of terminatafrthe Total Credit-inked Commitment

“ CL Borrowefr’ shall mean either CAC or the Company (whomsoe¥ehe two is designated in the applicable Borrapiequest 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 Exposuré 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 Lenders at suiahet The CL Exposure of any CL Lender at any titnallsmean its CL Percentage of the
aggregate CL Exposure at such time.

CL Facility” shall mean the Credit-Linked Commitments and@hel oans made hereunder and the CL Letters of Cieslied
hereunder.

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

“ CL Interest Payment Datshall mean (i) in the case of the first CL Int#r®ayment Date, the last day of the third IntePestod
applicable to Credit-Linked Deposits occurring aftee Effective Date and (ii) the last day of evériyd Interest Period applicable to Credit-
Linked Deposits to occur thereafter.

“ CL L/C Exposuré shall mean at any time the sum of (a) the aggeegadrawn amount of all CL Letters of Credit deiwated in
Dollars outstanding at such time, (b) the Dollauizglent of the aggregate undrawn amount of alll@tters of Credit denominated in Euros
Alternative Currencies outstanding at such timgth{e aggregate principal amount of all Dollar ID&bursements made in respect of CL
Letters of Credit that have not yet been reimbuegestich time and (d) the Dollar Equivalent of éiggregate principal amount of all Euro and
Alternative Currency L/C Disbursements made in eespf CL Letters of Credit that have not yet besimbursed at such time. The CL L/C
Exposure of any CL Lender at any time shall mea€lt Percentage of the aggregate CL L/C Exposusadit time.

“ CL Lendef shall mean each Lender having a Credit-Linked @atment (or, to the extent terminated, an outstagdiredit-Linked
Deposit).
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“ CL Letter of Credit shall mean each Letter of Credit designated ak suSchedule 2.05(a)n the relevant Request to Issue or as
provided in Section 2.05.

“ CL Loan’ shall mean a Loan made by a CL Lender pursuaSetdion 2.01(c). Each CL Loan shall be denominatdabllars and
shall be a Eurocurrency Loan or an ABR Loan.

“ CL Percentagé with respect to any CL Lender at any time, sha#lan a fraction (expressed as a percentage) therator of which is
the Credit-Linked Commitment of such CL Lenderwattstime and the denominator of which is the T@tadit-Linked Commitment at such
time, providedhat if the CL Percentage of any CL Lender is talbeermined after the Total Credit-Linked Commitineas been terminated,
then the CL Percentage of such CL Lender shalldberchined immediately prior (and without givingeaff) to such termination.

“ CL Reserve Accoufitshall have the meaning assigned to such terneati& 10.02(a).

“ Code€' shall mean the Internal Revenue Code of 1986nasnded from time to time.

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

“ Collateral Agent shall have the meaning given such term in theothictory paragraph of this Agreement.
“ Collateral and Guarantee Requireméstsall mean the requirements that:

(a) on the Effective Date, the Collateral Ageimall have received from the Borrowers and eagim&stic Subsidiary Loan Party, a
counterpart of the U.S. Collateral Agreement dugaaited and delivered on behalf of such Person;

(b) on the Effective Date or as otherwise pied in the U.S. Collateral Agreement, the Collaltérgent shall have received (l) a pledge
of all the issued and outstanding Equity Intere$sach Domestic Subsidiary (that is not a Qursieign Subsidiary) owned on the Effect
Date directly by or on behalf of Holdings, Compamyany Domestic Subsidiary Loan Party and (II) edgke of 65% of the outstanding
voting Equity Interests and 100% of the non-votiguity Interests of each “first tier” Foreign Suttisry and Quasi-Foreign Subsidiary
owned on the Effective Date directly by Holdinggn@pany or a Domestic Subsidiary Loan Party, suetige to be made pursuant to an
Alternate Pledge Agreement for any material For&gbsidiary organized in a jurisdiction the lawsabfich prohibit, or require additional
actions for the enforcement of, the pledge of theify Interests under the U.S. Collateral Agreemiénihe Collateral Agent reasonably
requests;
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(c) in the case of any Person that is a FarBigvolving Borrower, the Collateral Agent shal/@aeceived, unless it has waived such
requirement for such Foreign Revolving Borrower g@asons of cost, legal limitations or such othatters as deemed appropriate by the
Administrative Agent), a counterpart of a Foreidadge Agreement by the direct parent company df $ioreign Revolving Borrower with
respect to all of the Equity Interests owned byhsparent company in such Foreign Revolving Borrowesvidedthat the Equity Interests
a Foreign Revolving Borrower shall not have to bgkedged if such pledge would result in materialiiyerse tax or legal consequences to
Holdings and its Subsidiaries (as determined bydigls in good faith);

(d) in the case of any Person that becomesraetic Subsidiary Loan Party after the Effectived) the Collateral Agent shall have
received (i) a Supplement to the U.S. Collaterale®gnent duly executed and delivered on behalf df &erson and (ii) if such Person ov
Equity Interests of a Foreign Subsidiary organized jurisdiction that, as a result the law of aogh jurisdiction, cannot be pledged, or
require additional actions for the enforcement,arridcal applicable law to the Collateral Agent enthe U.S. Collateral Agreement, if the
Collateral Agent reasonably requests, a countegfam Alternate Pledge Agreement with respectith<Equity Interests (_providedat in
no event shall more than 65% of the issued andandig voting Equity Interests of any Foreign Sdiasy or Quasi-Foreign Subsidiary,
including pursuant to a U.S. Collateral Agreeméetpledged to secure Obligations of Domestic Loantiés), duly executed and delivered
on behalf of such Subsidiary;

(e) all the Equity Interests that are acqulvgd Loan Party (other than a Foreign Revolvingr®woer) after the Effective Date shall be
pledged pursuant to the U.S. Collateral AgreemetheHoldings Agreement, as the case may beo dnet extent representing Equity
Interests in a Foreign Revolving Borrower, a FandRledge Agreement, as applicable (_provitted in no event shall more than 65% of the
issued and outstanding voting Equity Interestsngfleoreign Subsidiary or Quasi-Foreign Subsidiargluding pursuant to a U.S. Collateral
Agreement, be pledged to secure Obligations of Biméoan Parties);

(f) the Collateral Agent shall have receivéictartificates or other instruments (if any) regeating all Equity Interests required to be
pledged pursuant to any of the foregoing paragraplygther with stock powers or other instrumefitsamnsfer with respect thereto endor
in blank, in each case to the extent reasonablyestgd by counsel to the Lenders, or such otherashall have been taken as required
under applicable law to perfect a security interestuch Equity Interests as reasonably requestedibnsel to the Lenders;

(9) all Indebtedness of Holdings and each Blidry having an aggregate principal amount thatda®ollar Equivalent in excess of
$10.0 million (other than intercompany current iigiles incurred in the ordinary course) that isiowto any Domestic Loan Party shall be
evidenced by a promissory note or an instrumentséiadl have been pledged pursuant to the U.S. adlbAgreement, and the Collateral
Agent shall have
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received all such promissory notes or instrumentgther with note powers or other instrumentgarigfer with respect thereto endorsed in
blank;

(h) all documents and instruments, includimgfafm Commercial Code financing statements, rexfulsy law or reasonably requested by
the Collateral Agent to be executed, filed, regesdeor recorded to create the Liens intended toréated by the Security Documents (in €
case, including any supplements thereto) and pestexh Liens to the extent required by, and withghority required by, the Security
Documents, shall have been executed, filed, regidter recorded or delivered to the Collateral Adenfiling, registration or the recording
concurrently with, or promptly following, the exdmn and delivery of each such Security Documanjexct to the exceptions and
exclusions set forth in the Security Documents;

() the Collateral Agent shall have receiv@dcounterparts to each Mortgage with respecttheMortgaged Property subject thereto
duly executed and delivered by the record owneauch Mortgaged Property, (ii) policy or policiestitie insurance, paid for by CAC,
issued by a nationally recognized title insuranm®gany insuring (subject to such survey exceptionthe Mortgaged Properties as the
Collateral Agent may agree) the Lien of each May®yas a valid first Lien on the Mortgaged Propeegcribed therein, free of any other
Liens except as permitted by Section 6.02, togetlity such endorsements, coinsurance and reinsei@sthe Collateral Agent may
reasonably request, (iii) except for any MortgaBedperty with respect to which the Collateral Agsimall not require such a survey and,
otherwise only to the extent required to obtaintithe policy insurance referred to in clause &bove, a survey of each Mortgaged Property
subject to a Mortgage (and all improvements theredrich is (1) dated (or redated) not earlier tesemonths prior to the date of delivery
thereof unless there shall have occurred withimsixths prior to such date of delivery any extecimnstruction on the site of such
Mortgaged Property, in which event such surveyldietated (or redated) after the completion ohstanstruction or if such construction
shall not have been completed as of such dateliokdg not earlier than 20 days prior to such daftdelivery, (2) certified by the surveyor
(in a manner reasonably acceptable to the Admatiger Agent) to the Administrative Agent, the Ctidlaal Agent and the title insurance
company insuring the Mortgage, (3) complying inrapects with the minimum detail requirementshefAmerican Land Title Association
as such requirements are in effect on the dateepigpation of such survey and (4) sufficient foetstitle insurance company to remove all
standard survey exceptions from the title insurgualiey relating to such Mortgaged Property or otfise reasonably acceptable to the
Collateral Agent, (iv) with respect to each MortgddProperty, each Loan Party shall have made oatiifins, registrations and filings to the
extent required by and in accordance with GoverriaiéXeal Property Disclosure Requirements appleablkuch Mortgaged Property,

(v) such legal opinions and other documents af€tiilateral Agent may reasonably request with relsfmeany such Mortgage or Mortgaged
Property, (vi) a completed Federal Emergency Mamesge Agency Standard Flood Hazard Determinatioh vaspect to each Mortgaged
Property and (vii) a Real Property Officer's Cectifte with respect to each Mortgaged Property stlbjea Mortgage; and
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(j) each Loan Party shall have obtained allemial consents and approvals required to be obddy it in connection with (A) the
execution, delivery and performance of all Secubipcuments (or supplements thereto) to whichat farty and (B) the granting by it of t
Liens under each Security Document to which itagyp

“ Commitments shall mean (a) with respect to any Lender, suehder's commitment to make Term Loans under Se&ioh(a),
Revolving Facility Commitment and/or Credit-Link€@bmmitment and (b) with respect to any Swinglineder, its Swingline Dollar
Commitment or Swingline Euro Commitment, as apjliea

“ Company shall have the meaning assigned to that terrhénrtroductory paragraph of this Agreement.

“ Confidential Information Memoranduhshall mean the Confidential Information Memoranddated March 2007 provided to
prospective Lenders in connection with this Agreetnas modified or supplemented.

“ Consolidated Debtat any date shall mean the sum of (without dwgtian) (i) all Indebtedness consisting of Capitahke Obligations,
Indebtedness for borrowed money and Indebtednessect of the deferred purchase price of propergervices (and not including any
indebtedness under letters of credit (x) to thembtindrawn or (y) if drawn, to the extent reimlearsvithin 10 Business Days after such
drawing) of Holdings and its Subsidiaries deterrdina a consolidated basis on such date plus §i)Reteivables Net Investment.

“ Consolidated First Lien Senior Secubsbt” at any date shall mean any Consolidated Debtrseldoy a Lien that is not contractually
subordinated to any other Lien securing any Codatéd Debt, excluding, however, up to $120,3954Afifregate principal amount of
conditional or installment sale industrial revermung pollution control bonds of the Subsidiariestng on the Effective Date (to the extent
outstanding at the time of determination).

“ Consolidated Net Debat any date shall mean (A) Consolidated Debturhdate less (B) unrestricted cash or marketaddergies
(determined in accordance with US GAAP) of Holdiagsl its Subsidiaries on such date.

“ Consolidated Net Inconieshall mean, with respect to any Person for anyodethe aggregate of the Net Income of such Peardrits
subsidiaries for such period, on a consolidateisbpsovided, however, that

(i) any net after-tax extraordinary, specialthe extent reflected as a separate line item consolidated income statement prepared in
accordance with US GAAP on a basis consistent igttorical practices), unusual or non-recurringhgai loss (less all fees and expenses
relating thereto) or income or expense or chargkidting, without limitation, any severance experssgl fees, expenses or charges relat
any offering of Equity Interests of Holdings, amyéstment, acquisition or Indebtedness permittdzetmmcurred hereunder (in each case,
whether or not successful), including all fees,enqes, charges, prepayment premiums or other@osksnge in control payments related
to the Transaction (including, without limitatical] Transaction Costs), in each
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case shall be excluded; providih@t each non-recurring item will be identifiedreasonable detail in the compliance certificatévdetd
pursuant to Section 5.04(c),

(ii) any net after-tax income or loss fromatistinued operations and any net after-tax gaioss on disposal of discontinued operations
shall be excluded,

(iii) any net after-tax gain or loss (lessfakks and expenses or charges relating theretiuastble to business dispositions or asset
dispositions other than in the ordinary courseusfibess (as determined in good faith by Holdingg)lde excluded,

(iv) any net after-tax income or loss (leddeds and expenses or charges relating therdtd)udable to the early extinguishment of
indebtedness shall be excluded,

(V) (A) the Net Income for such period of dgrson that is not a subsidiary of such Persotihadtis accounted for by the equity method
of accounting, shall be included only to the extfrthe amount of dividends or distributions oretpayments in respect of equity paid in
cash (or to the extent converted into cash) to feon or a subsidiary thereof in respect of @ectod, but excluding any such dividend,
distribution or payment in respect of equity thatds a JV Reinvestment, and (B) the Net Incomadich period shall include any dividend,
distribution or other payment in respect of equitgash received from any Person in excess ofrimuats included in clause (A), but
excluding any such dividend, distribution or paytat funds a JV Reinvestment,

(vi) the Net Income for such period of any sidiary of such Person shall be excluded to thergxhat the declaration or payment of
dividends or similar distributions by such subsigiaf its Net Income is not at the date of detemtion permitted without any prior
governmental approval (which has not been obtaingdjirectly or indirectly, by the operation oftkerms of its charter or any agreement,
instrument, judgment, decree, order, statute, nrlgovernmental regulation applicable to that glibsy or its stockholders, unless such
restriction with respect to the payment of dividewd in similar distributions has been legally vel\( providedhat the net loss of any such
subsidiary shall be included), providédt such Net Income shall be included to the é@xiamd only to the extent) such subsidiary may
(without violation of law or binding contractualrangements) make loans and/or advances to itstpawgoration (which corporation may
in turn dividend, loan and/or advance the proceddsich loans or advances to its parent corporatiwhso on for all parents until reaching
the Company) and/or to the Company,

(vii) Consolidated Net Income for such pergtll not include the cumulative effect of a chamgaccounting principles during such
period,

(viii) an amount equal to the amount of Tastfibutions actually made to the direct or indirectders of its Equity Interests in respect of
the net taxable income allocated by such Perssndb holders for such period to the extent fundethb Company shall be included as
though such amounts had been paid as income taeetlylby such Person,
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(ix) any increase in amortization or depréoiabr any one-time noncash charges (such as pedtinprocess research and developn
or capitalized manufacturing profit in inventorgsulting from purchase accounting in connectiom\aity acquisition that is consummated
prior to or after the Effective Date shall be exidd, and

(x) net after-tax income or loss attributatoleéhe Fraport Transaction shall be excluded, diclg, but not limited to, any gain or loss
recognized on the sale of the land and costs iadurr (a) prematurely terminate leasing arrangesnatrthe existing Kelsterbach site,
(b) certify products produced at the new manufaagufacility for existing customers, (c) train n@mployees, (d) run the new and existing
manufacturing facilities in parallel, () move offs and laboratories from the existing facilitieshte new facilities and (f) retain existing
employees.

“ Consolidated Total Assétshall mean, as of any date, the total assetsotdifigs and its consolidated Subsidiaries, detezhin
accordance with US GAAP, as set forth on the cadatedd balance sheet of Holdings as of such date.

“ Control’ shall mean the possession, directly or indireatfythe power to direct or cause the directiothef management or policies of
a Person, whether through the ownership of votaaysties, by contract or otherwise, and “ Coningil’ and “ Controlled’ shall have
meanings correlative thereto.

“ Credit Event shall have the meaning assigned to such ternriiclé V.

“ CreditLinked Commitment shall mean, for each CL Lender, the Dollar Eqlewd on the Effective Date of the amount set forth
opposite such Lender’'s name on Schedule 8ifertly below the column entitled “Credit-Linked@mitment” or in the Assignment and
Acceptance pursuant to which such CL Lender stealetassumed its Creditnked Commitment, as applicable, as the same reaireduce
from time to time pursuant to Section 2.08(d) ay)déduced or increased from time to time as alre$assignments by or to such Lender
pursuant to Section 9.04.

“ CreditLinked Deposit’ shall mean, as to each CL Lender, the cash depasie by such CL Lender pursuant to Section 2 J§afBas
such deposit may be (x) reduced from time to timespant to the terms of this Agreement and (y) cedwr increased from time to time
pursuant to assignments by or to such CL Lendesuyaunt to Section 9.04(b). The initial amount ofte@t. Lender’s Credit-Linked Deposit
shall be equal to the amount of its Credit-Linkeir@nitment on the Effective Date or on the date shiah Person becomes a CL Lender
pursuant to Section 9.04(b).

“ CreditLinked Deposit Account shall mean the account of, and established eyPt@posit Bank under its sole and exclusive control
and maintained at the office of the Deposit Bamid designated as the “Celanese Credit-Linked Dépasiount” that shall be used solely for
the purposes set forth in Sections 2.05(e) and2)06

“ CreditLinked Deposit Cost Amouritshall mean, at any time, an amount (expresséddis points) determined by the Deposit Bank in
consultation with the Company based
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on the term on which the Credit-Linked Depositsiaxested from time to time and representing thpd3& Bank’s administrative cost for
investing the Credit-Linked Deposits and any resemsts attributable thereto.

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

“ Cure Right shall have the meaning assigned to such terneati& 7.02.

“ DBNY " shall have the meaning assigned to such termérirttroductory paragraph of this Agreement.
“ DBSI” shall mean Deutsche Bank Securities Inc.

“ Debt Tender Offérshall have the meaning assigned to such terthdmrécitals to this Agreement.

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

“ Defaulting Lendé€lt shall mean any Lender with respect to which adesrDefault is in effect.

“ Deposit BankK shall have the meaning assigned to such terrhénrttroductory paragraph of this Agreement.
“ Designated Asset Saleshall mean those proposed asset sales of the &oyrget forth on Schedule 1.01(b)

“ Designation Investment Vallishall have the meaning assigned to such termerdefinition of “Unrestricted Subsidiary” in this
Section 1.01.

“ Disqualified Stock shall mean, with respect to any Person, any Edpigrests of such Person which, by their term$ygothe terms c
any security into which they are convertible orvidrich they are putable or exchangeable), or uperhtippening of any event, matures or is
mandatorily redeemable (other than as a resultGliange in Control or a sale of all or substantiall of such Person’s assets), pursuant to a
sinking fund obligation or otherwise, or is rededitedn whole or in part, in each case prior todlage 91 days after the Term Loan Maturity
Date; provided however, that if such Equity Interests are issued to daw for the benefit of employees of any Parent Camyyor its
Subsidiaries or by any such plan to such employses) Equity Interests shall not constitute Disijieal Stock solely because it may be
required to be repurchased by the Parent Compaity Subsidiaries in order to satisfy applicabksiory or regulatory obligations.

“ Documentation Agentsshall have the meaning assigned to such terrnhdrirttroductory paragraph of this Agreement.

“ Dollar Equivalent shall mean, on any date of determination (a) wétbpect to any amount in Dollars, such amountw{th) respect to
any amount in Euros, the equivalent in
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Dollars of such amount, determined by the Admiaiste Agent or the applicable Issuing Bank, asiapple, pursuant to Section 1.03(a) using
the Exchange Rate with respect to such currenthedime in effect under the provisions of sucht®ecand (c) with respect to any amount
denominated in any Alternative Currency, the edeiviain Dollars, determined by the AdministrativgeXt or the applicable Issuing Bank, as
the case may be, pursuant to Section 1.03(a) obasis of the Exchange Rate (determined in resgfehte most recent Calculation Date) for
the purchase of Dollars with respect to such Aliiue Currency at the time in effect under the gions of such Section.

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

“ Dollar Senior Subordinated Noteshall have the meaning assigned to such termdrmécitals to this Agreement.

“ Dollar Term Loalfi shall mean (x) each Original Dollar Term Loan dgyleach Additional Dollar Term Loan.

“ Dollars’ or “ $ " shall mean lawful money of the United States ofiéica.

“ Domestic Loan Partiéshall mean at any time Holdings, the Company @ach Domestic Subsidiary Loan Party.

“ Domestic Subsidiaryof any Person shall mean a Subsidiary of suckdethat is not (a) a Foreign Subsidiary or (bylzsgiary of a
Foreign Subsidiary.

“ Domestic Subsidiary Loan Pattghall mean each Guarantor Subsidiary.

“ Domestic Swingline Borrowérshall mean each Revolving Borrower that is n&oaeign Subsidiary that has been designated to the
Administrative Agent in writing by the Company aBamestic Swingline Borrower, providgigiat (x) its Maximum Credit Limit will remain
unchanged and (y) there shall not be more tharD@mestic Swingline Borrowers at any time and predidfurther, that the Company may
revoke any such designation as to any such Petsotimme when no Swingline Loans are outstandingutth Person.

“ EBITDA” shall mean, with respect to Holdings and the Rliases on a consolidated basis for any period,Gbnsolidated Net
Income of Holdings and the Subsidiaries for suatiopleplus(a) the sum of (in each case without duplicatiod tnthe extent the respective
amounts described in subclauses (i) through (xihisfclause (a) reduced such Consolidated Nethecor the respective period for which
EBITDA is being determined):

(i) provision for Taxes based on income, gsodir capital of Holdings and the Subsidiariessiach period, including, without limitation,
state, franchise and similar taxes (such as thadf&anchise tax and Michigan single business(iag)uding any Tax Distribution taken
into account in calculating Consolidated Net Inchme
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(i) Interest Expense of Holdings and the Sdibsies for such period (net of interest incomedoch period of Holdings and its
Subsidiaries other than the cash interest incontkeeo€aptive Insurance Subsidiaries),

(i) depreciation and amortization expenstbloldings and the Subsidiaries for such period,

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

(v) any other noncash charges (but excludimgsaich charge which requires an accrual of, ash ceserve for, anticipated cash charges
for any future period); provideithat, for purposes of this subclause (v) of thigisk (a), any noncash charges or losses shadidtedras
cash charges or losses in any subsequent periowydunich cash disbursements attributable theretaveade,

(vi) the minority interest expense consistirighe subsidiary income attributable to minorigugy interests of third parties in any non-
Wholly Owned Subsidiary in such period or any pperiod, except to the extent of dividends declaregaid on Equity Interests held by
third parties,

(vii) the noncash portion of “straight-lineémt expense,

(viii) the amount of any expense to the exgenbrresponding amount is received in cash byLaay Party from a Person other than
Holdings or any Subsidiary of Holdings under anyeagnent providing for reimbursement of any sucheasp provided such reimburserr
payment has not been included in determining EBIT2Aeing understood that if the amounts receivechsh under any such agreemet
any period exceed the amount of expense in regpscich period, such excess amounts received magrbied forward and applied against
expense in future periods),

(ix) turnaround costs and expenses to thenekteated as, and included in computing for th@opeexpended, Capital Expenditures,
(x) transaction and similar fees payable tacRstone as permitted by Section 6.07, and

(xi) any net losses resulting from currencyafuhgreements entered into in the ordinary coufdrisiness relating to intercompany lo
among or between Holdings and/or any of its Subsiel to the extent that the nominal amount oféteted Swap Agreement does not
exceed the principal amount of the related intergamy loan;

minus(b) the sum of (in each case without duplicatiod smthe extent the respective amounts describedhnlauses (i) to (iv) of this
clause (b) increased such Consolidated Net Incomné respective period for which EBITDA is beitetermined):
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(i) the minority interest income congistiof subsidiary losses attributable to the migceijuity interests of third parties in any non-
Wholly Owned Subsidiary,

(i) noncash items increasing Consolidatiet Income of Holdings and the Subsidiaries tarhsperiod (but excluding any such
items (A) in respect of which cash was received prior period or will be received in a future perior (B) which represent the reversal
of any accrual of, or cash reserve for, anticipa@sh charges in any prior period),

(iii) the cash portion of “straight-lineént expense which exceeds the amount expensedpact of such rent expense, and

(iv) any net gains resulting from currei8wap Agreements entered into in the ordinary s®of business relating to intercompany
loans among or between Holdings and/or any oflitssiliaries to the extent that the nominal amotithe related Swap Agreement does
not exceed the principal amount of the relatedramiepany loan.

“ Effective Daté shall mean the date that any Loan is first madeeatter of Credit first issued under this Agreemen

“ EMU Legislatiorf shall mean the legislative measures of the Euangénion for the introduction of, changeover t@peration of the
Euro in one or more member states of the Europeaony

“ Environment shall mean ambient and indoor air, surface watet groundwater (including potable water, navigatdéer and
wetlands), the land surface or subsurface stratayal resources such as flora and fauna, the ar&mr as otherwise defined in any
Environmental Law.

“ Environmental Lawsshall mean all applicable laws (including commaw), rules, regulations, codes, ordinances, ordkrsrees,
judgments, injunctions, or binding agreements idspeomulgated or entered into by any Governmehtdhority, relating in any way to tr
protection of the Environment, preservation oraethtion of natural resources, the generation, memagt, Release or threatened Release of,
or exposure to, any Hazardous Material or to headth safety matters (to the extent relating toBheironment or exposure to Hazardous
Materials).

“ Equity Interest$of any Person shall mean any and all sharegdstg, rights to purchase, warrants, options, @pation or other
equivalents of or interests in (however designagegijity of such Person, including any preferredlstoconvertible preferred equity certificate
(whether or not equity under local law), any lirditer general partnership interest and any limiighility company membership interest.

“ Equity Tender Offérshall have the meaning assigned to such terrhandcitals to this Agreement.
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“ ERISA" shall mean the Employee Retirement Income Secihit of 1974, as the same may be amended fromttintiene.

“ ERISA Affiliate” shall mean any trade or business (whether oimuairporated) that, together with Holdings, the @amy or a
Subsidiary, is treated as a single employer undeti@ 414(b) or (c) of the Code, or, solely forgmses of Section 302 of ERISA and
Section 412 of the Code, is treated as a singld@®mpunder Section 414 of the Code.

“ ERISA Event shall mean (a) any Reportable Event; (b) wittpezs to a Plan, the failure to satisfy the minimfumding standard of
Section 412 of the Code or Section 302 of ERISAetlr or not waived; (c) the filing pursuant to 8at412(d) of the Code or Section 303
of ERISA (or Section 412(c) of the Code and Sec808(c) of ERISA, as amended by the Pension Piotegict of 2006) of an application for
a waiver of the minimum funding standard with retge any Plan, the failure to make by its due @datequired installment under Section 412
(m) of the Code (or Section 430(j) of the Codeamended by the Pension Protection Act of 2006) véfipect to any Plan or the failure to
make any required contribution to a Multiemployé&r? (d) the incurrence by Holdings, the Compan$uasidiary or any ERISA Affiliate of
any liability under Title IV of ERISA with respett the termination of any Plan; (e) the receiptojdings, the Company, a Subsidiary or any
ERISA Affiliate from the PBGC or a plan administiabf any notice relating to an intention to teratmany Plan or to appoint a trustee to
administer any Plan under Section 4042 of ERISAth@ incurrence by Holdings, the Company, a Sudsicdr any ERISA Affiliate of any
liability with respect to the withdrawal or partiaithdrawal from any Plan or Multiemployer Plan;(g) the receipt by Holdings, the Company,
a Subsidiary or any ERISA Affiliate of any notice,the receipt by any Multiemployer Plan from Haolgls, the Company, a Subsidiary or any
ERISA Affiliate of any notice, concerning the imjitisn of Withdrawal Liability or a determinationdha Multiemployer Plan is, or is expec
to be, insolvent or in reorganization, within theaning of Title IV of ERISA.

“ Eurg’ or “ € " shall mean the single currency of the Europeaiob/as constituted by the treaty establishing theogean Community
being the Treaty of Rome, as amended from timarte &ind as referred to in the EMU Legislation.

“ Euro Equivalentshall mean, on any date of determination, (ahwéspect to any amount in Euros, such amountyith)respect to
any amount in Dollars, the equivalent in Euroswuaffsamount, determined by the Administrative Agarthe applicable Issuing Bank, as
applicable, pursuant to Section 1.03(a) using tkehBnge Rate with respect to such currency ofithe in effect under the provisions of such
Section and (c) with respect to any amount denotaéhim any Alternative Currency, the equivalenEuros, determined by the Administrative
Agent or the applicable Issuing Bank, as the camg Ine, pursuant to Section 1.03(a) on the badiseoExchange Rate (determined in respect
of the most recent Calculation Date) for the pusehef Euros with respect to such Alternative Cuwyeat the time in effect under the
provisions of such Section.

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

“ Euro Senior Subordinated Noteshall have the meaning assigned to such terrhdmécitals to this Agreement.
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“ Euro Term Loafishall mean each Term Loan denominated in Euros.

“ Eurocurrency Borrowingshall mean a Borrowing comprised of Eurocurrehogns.

“ Eurocurrency CL Loahshall mean any CL Loan bearing interest at a datermined by reference to the Adjusted LIBO Rate
accordance with Article 1.

“ Eurocurrency Loahshall mean any Eurocurrency Term Loan, EurocweyeRevolving Loan or Eurocurrency CL Loan.

“ Eurocurrency Revolving Borrowirigshall mean a Borrowing comprised of EurocurreRgyvolving Loans.

“ Eurocurrency Revolving Lodrshall mean any Revolving Facility Loan bearinteiest at a rate determined by reference to the
Adjusted LIBO Rate in accordance with the provisiof Article 11.

“ Eurocurrency Term Lodrshall mean any Term Loan bearing interest ata datermined by reference to the Adjusted LIBOeRat
accordance with the provisions of Article I1.

“ Event of Default shall have the meaning assigned to such terneati& 7.01.
“ Exchange Actmeans the Securities Exchange Act of 1934, andet

“ Exchange Rateshall mean on any day, for purposes of deterngitive Dollar Equivalent, Euro Equivalent or Altetima Currency
Equivalent of any other currency, the rate at wisiabh other currency may be exchanged into Dolausps or any Alternative Currency (as
applicable), as set forth in the Wall Street Joupudlished on such date for such currency. Inethent that such rate does not appear in such
copy of the Wall Street Journal, the Exchange Rh#dl be determined by reference to such otheriglylzlvailable service for displaying
exchange rates as may be agreed upon by the Adratiie Agent and the Company, or, in the abseficeich an agreement, such Exchange
Rate shall instead be the arithmetic average o$plo¢ rates of exchange of the Administrative Agerthe market where its foreign currency
exchange operations in respect of such currenctharebeing conducted, at or about 10:00 a.m., IL'bicae, on such date for the purchase of
Dollars, Euros or any Alternative Currency (as aatile) for delivery two Business Days later; pdedthat if at the time of any such
determination, for any reason, no such spot rabeiisg quoted, the Administrative Agent may, insdtation with the Company, use any
reasonable method it deems appropriate to detersuicie rate, and such determination shall be praoge fevidence thereof.

“ Excluded Indebtednesshall mean all Indebtedness permitted to be ircliunder Section 6.01 (other than Section 6.01(0))

“ Excluded Taxesshall mean, with respect to the Administrativeeigy any Lender, any Issuing Bank or any othempient of any
payment to be made by or on account of
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any obligation of a Borrower hereunder, (a) incaméanchise taxes imposed on (or measured bygiténhcome by the jurisdiction under the
laws of which such recipient is organized or in ethits principal office is located or, in the caseany Lender, in which its applicable lending
office is located, (b) any branch profits tax oy @milar tax that is imposed by any jurisdictiogsdribed in clause (a) above and (c) in the case
of a Lender (other than an assignee pursuantequest by a Borrower under Section 2.19(b)), artlghwiding tax imposed by the United
States (other than a withholding tax levied upoy @mounts payable to such Lender in respect ofrageyest in any Loan acquired by such
Lender pursuant to Section 10.01) that is in eféext would apply to amounts payable hereunderdb kender at the time such Lender
becomes a party to this Agreement (or designatesvelending office) or is attributable to such Lerid failure to comply with Section 2.17(e)
with respect to such Loans except to the extentstiineh Lender (or its assignor, if any) was erditit the time of designation of a new lending
office (or assignment), to receive additional antedrom a Borrower with respect to any withholdiag pursuant to Section 2.17(a).

“ Existing Credit Agreemefishall have the meaning assigned to such terrdmécitals to this Agreement.

“ Existing Excluded Subsidiafyshall mean each Subsidiary listed on Schedul&(t)Q so long as the representation and warranty in
Section 3.08(c) remains true with respect to sudtsliary.

“ Existing Letter of Creditshall mean each letter of credit or bank guaramgviously issued for the account of the Compangny of
its subsidiaries by a Person that is on the Effedliate an L/C Lender (or an Affiliate of such Fersto the extent such letter of credit or bank
guaranty (a) was outstanding on the Effective Raie (b) is listed on Schedule 2.05(a)

“ Facility” shall mean the respective facility and commitnseutilized in making Loans and credit extensiongteder, it being
understood that as of the Effective Date, therdtaee Facilities, i.e, the Term Loan Facility, the Revolving Facilitycathe CL Facility.

“ Federal Funds Effective Rdtshall mean, for any day, the weighted averager(ded upward, if necessary, to the next 1/100 of dRb
the rates on overnight Federal funds transactidttsmembers of the Federal Reserve System arrang&eéderal funds brokers, as published
on the next succeeding Business Day by the FeBexsdrve Bank of New York, or, if such rate is rmpsblished for any day which is a
Business Day, the average (rounded upward, if sacgsto the next 1/100 of 1%) of the quotationstiie day of such transactions received by
the Administrative Agent from three Federal fundsiers of recognized standing selected by it.

“ Fee LetterSshall mean that certain Fee Letter dated Marck0D;7 by and among the Company and the Joint Bamik&s and the
Administrative Agent’s Fee Letter referred to irc8en 2.12(c).

“ Fee$ shall mean the RF Commitment Fees, the L/C Fpgton Fees, the CL Facility Fee, the Issuing BReks and the
Administrative Agent Fees.
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“ Financial Officet of any Person shall mean the Chief Financial €ffj principal accounting officer, Treasurer, Atsi$ Treasurer or
Controller of such Person.

“ Financial Performance Covenashall mean the covenant of Holdings set fortisection 6.10.

“ Finco” shall have the meaning assigned to such terméndcitals to this Agreement.

“ First Lien Senior Secured Leverage ®ashall mean, on any date, the ratio of (a) Comsa#d First Lien Senior Secured Debt as of
such date to (b) EBITDA for the relevant Test Periorovidedthat if any Asset Disposition, any Asset Acquisiti@r any similar transaction
or transactions that require a waiver or conserthbyRequired Lenders under Section 6.04 or 6a&8) Investment the aggregate amount of
which exceeds $15.0 million or incurrence or repegtrof Indebtedness (excluding normal fluctuatimnsevolving Indebtedness incurred for
working capital purposes and excluding any Indefed permitted to be incurred by Section 6.01 (dtien Section 6.01(1)) and incurred on
(but not prior to) the date of determination) haswred, or any part of the business of HoldingsismSubsidiaries is designated as a
discontinued operation to the extent the aggrefgatenarket value of all such designations excegds0 million, or any Subsidiary has been
designated as an Unrestricted Subsidiary or angiBialoy Redesignation has occurred, in each cageglthe relevant Test Period or in the
case of any Asset Acquisition, after the last diahe Test Period and on or prior to the date aslo€h such ratio is being calculated (the
period from the first day of the Test Period to amduding such date of determination being theatddlation Period), Consolidated First Lie
Senior Secured Debt and EBITDA shall be determfnethe respective Test Period on a Pro Forma Basisuch occurrences and
designations.

“ Fixed Charge Coverage Radtishall mean, on any date, the ratio of (a) EBITidAthe relevant Test Period to (b) the Fixed Ckarof
Holdings for such period; providebat if any Asset Disposition or any Asset Acqudsit(or any similar transaction or transactiong tieguire
a waiver or consent by the Required Lenders undetiéh 6.04 or 6.05), any Investment the aggregateunt of which exceeds $15.0 million
or incurrence or repayment of Indebtedness (exatudormal fluctuations in revolving Indebtednessuimed for working capital purposes and
excluding any Indebtedness permitted to be incusse8ection 6.01 (other than Section 6.01(1)) adired on (but not prior to) the date of
determination) has occurred, or any part of thenass of Holdings and its Subsidiaries is desighatea discontinued operation to the extent
the aggregate fair market value of all such designa exceeds $15.0 million, or any Subsidiary Iesn designated as an Unrestricted
Subsidiary or any Subsidiary Redesignation hasroeduin each case during the relevant Test PeEBHTDA and Cash Interest Expense s
be determined for the respective Test Period orod&Brma Basis for such occurrences and desigrgtion

“ Fixed Chargesshall mean, with respect to Holdings for any pdrithe sum of, without duplication:
(1) Cash Interest Expense of Holdings for spetiod,
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(2) all cash dividends paid during such penachny series of preferred stock of any Subsidityoldings (other than a Guarantor
Subsidiary and net of items eliminated in consaialg, and

(3) all dividends paid during such period (exling items eliminated in consolidation) on anyie® of Disqualified Stock of Holdings or
any Subsidiary.

“ Foreign Lendérshall mean any Lender that is organized undefatvs of a jurisdiction other than the United S¢adé America. For
purposes of this definition, the United States ofekica, each State thereof and the District of @dlia shall be deemed to constitute a single
jurisdiction.

“ Foreign Pledge Agreemeérghall mean a pledge agreement with respect t@theged Collateral that constitutes Equity Interes$ a
Foreign Revolving Borrower, in form and substare&sonably satisfactory to the Collateral Agentt ¢l secure Obligations of such Foreign
Revolving Borrower.

“ Foreign Revolving Borrowérshall mean each Revolving Borrower that is a kpre&Subsidiary.

“ Foreign Subsidiaryshall mean any Subsidiary that is incorporatedrganized under the laws of any jurisdiction ottiram the United
States of America, any State thereof or the DistricColumbia.

“ Foreign Subsidiary Loan Pattghall mean at any time each Foreign Revolvingr8eer and the Foreign Subsidiary (if any) thahis t
direct parent thereof to the extent it has pledgedEquity Interests of such Revolving Borroweséeure its Revolving Facility Loans.

“ Foreign Swingline Borrowérshall mean each Foreign Revolving Borrower thes heen designated to the Administrative Agent in
writing by the Company as a Foreign Swingline Bareo, providedhat (x) its Maximum Credit Limit will remain unchged and (y) there
shall not be more than two Foreign Swingline Borosvat any time and, provideéurther, that the Company may revoke any such design
as to any Person at a time when no Swingline Laam®utstanding to such Person.

“ Fraport Transactiorishall mean (i) the relocation of a plant ownedTigona GmbH, a Subsidiary, located in Kelsterb&érmany,
in connection with a settlement reached with Frap@, a German company that operates the airpdetamkfurt, Germany, to relocate such
plant, and the payment to Ticona in connection witbh settlement of a total of € 650 million foe ttosts associated with the transition of the
business from the current location and closurdeftelsterbach plant, as further described in threeat report on Form B-filed by the Parer
with the SEC on November 29, 2006 and the exhib#seto, and (ii) the activities of Holdings ansl 8ubsidiaries in connection with the
transactions described in clause (i), includinggélection of a new site, building of new produetfacilities and transition of business
activities.
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“ Governmental Authorityshall mean any federal, state, local or foreigart or governmental agency, authority, instrumkytar
regulatory or legislative body.

“ Governmental Real Property Disclosusgi@irement$ shall mean any Requirement of Law of any GovemtalAuthority requiring
notification of the buyer, lessee, mortgagee, assgr other transferee of any real property, ifgcistablishment or business, or notification,
registration or filing to or with any Governmengsuthority, in connection with the sale, lease, rgage, assignment or other transfer (inclu
any transfer of control) of any real property, fidgi establishment or business, of the actuahoeatened presence or Release in or into the
Environment, or the use, disposal or handling afdddous Material on, at, under or near the regbgnty, facility, establishment or business to
be sold leased, mortgaged, assigned or transferred.

“ Guarante&of or by any Person (the * guarantdrshall mean (a) any obligation, contingent oresthise, of the guarantor guaranteeing
or having the economic effect of guaranteeing angjebtedness or other obligation of any other Pefthen primary obligof’) in any manner,
whether directly or indirectly, and including anyligation of the guarantor, direct or indirect, t9) purchase or pay (or advance or supply funds
for the purchase or payment of) such Indebtednesther obligation (whether arising by virtue of{mership arrangements, by agreement to
keep well, to purchase assets, goods, securitiesroices, to take-or-pay or otherwise) or to paseh(or to advance or supply funds for the
purchase of) any security for the payment of suctebtedness or other obligation, (ii) to purchasease property, securities or services for
the purpose of assuring the owner of such Indeletegior other obligation of the payment theredj, tbi maintain working capital, equity
capital or any other financial statement conditofiquidity of the primary obligor so as to enalthe primary obligor to pay such Indebtedness
or other obligation, (iv) entered into for the pose of assuring in any other manner the holdessicli Indebtedness or other obligation of the
payment thereof or to protect such holders agéisstin respect thereof (in whole or in part) grgs an account party in respect of any lett
credit or letter of guaranty issued to support dnckebtedness or other obligation of another Perso(b) any Lien on any property of the
guarantor securing any Indebtedness (or any egisigint, contingent or otherwise, of the holdetradebtedness to be secured by such a Lien)
of any other Person, whether or not such Indeb&sloeother obligation is assumed by the guaraptorided, however, that the term
“Guarantee” shall not include endorsements foretibn or deposit, in either case in the ordinaryrse of business, or customary and
reasonable indemnity obligations. The amount of @ograntee obligation of any guarantor shall bergekto be an amount equal to the stated
or determinable amount of the Indebtedness in mggdevhich such Guarantee is made or, if not dtatedeterminable, such guarantor’'s
maximum reasonably anticipated liability in respietreof as determined by the Company in good faltle term “ guaranteeas a verb shall
have a corresponding meaning.

“ Guarantor Subsidiafyshall mean each Domestic Subsidiary of the Compaith an exception for Celwood Insurance Compgny
Captive Insurance Subsidiary), each Existing ExetuSubsidiary and any Special Purpose Receivablesidary and with such other
exceptions as are satisfactory to the Administeafigent.
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“ Hazardous Materialsshall mean all pollutants, contaminants, wastegmicals, materials, substances and constituientading,
without limitation, explosive or radioactive substas or petroleum or petroleum distillates, aslsest@sbestos containing materials,
polychlorinated biphenyls or radon gas, of any reatiubject to regulation or which can give riséiability under any Environmental Law.

“ Holdings’ shall have the meaning assigned to such tertharrtroductory paragraph of this Agreement.
“ Increased Amount Dateshall have the meaning assigned to such terneatié 2.23.

“ Incurrence Ratidsshall mean (i) a First Lien Senior Secured LegerRatio of less than 4.50 to 1.00 and (ii) a Figé@drge Coverage
Ratio of greater than 2.00 to 1.00.

“ Indebtednes'sof any Person shall mean, without duplicatior),dth obligations of such Person for borrowed mar{gy all obligations
of such Person evidenced by bonds, debenturess aptmilar instruments, (c) all obligations otkuWPerson under conditional sale or other
title retention agreements relating to propertychased by such Person (_providedt where the rights, remedies and recourse cfdhler or
lender under such agreement in the event of dedagilimited to repossession or sale of such pitppenly the lesser of the amount of such
obligation and the fair market value of such proypsehall constitute Indebtedness), (d) all obligasi of such Person issued or assumed as the
deferred purchase price of property or servicesifuding any contingent earn-out payments oedidearneut payments unless not paid wl
due, and other than trade liabilities, current aots, and intercompany liabilities and other similligations (but not any refinancings,
extensions, renewals or replacements thereof) imgtwithin 365 days after the incurrence thereaf eimbursement obligations in respect of
trade letters of credit obtained in the ordinaryrse of business with expiration dates not in exoé$865 days from the date of issuance (x) to
the extent undrawn or (y) if drawn, to the extergaid in full within 10 Business Days of any suchwdng), (e) all Guarantees by such Person
of Indebtedness of others, (f) all Capital Leasdéigations of such Person, (g) all payments thahd®erson would have to make in the event of
an early termination, on the date Indebtednessdi Person is being determined, in respect of autlhg Swap Agreements, (h) except as
provided in clause (d) above, the principal compomé all obligations, contingent or otherwise soich Person as an account party in respe
letters of credit and (i) the principal componehalb obligations of such Person in respect of lmakacceptances. The Indebtedness of any
Person (x) shall include the Indebtedness of amyeeship in which such Person is a general parboiber than to the extent that the instrun
or agreement evidencing such Indebtedness expiesdly the liability of such Person in respectrénaf, and (y) shall exclude any Indebtedi
of a third party that is not an Affiliate of Holdje or any of its Subsidiaries and that is attribletdo supply or lease arrangements as a result of
consolidation under FIN 46 or attributable to tadtepay contracts that are accounted for in a masingtar to a capital lease under EITF 01-8
in either case so long as (i) such supply or leassngements or such take-or-pay contracts areeehitgto in the ordinary course of business,
(i) the board of directors of Holdings or the dpable Subsidiary has approved any such supplgasd arrangement or any such take-or-pay
contract and (iii) notwithstanding anything to dantrary contained in the definition
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of EBITDA, the related expense under any such supplease arrangement or under any such takeyocqatract is treated as an operating
expense that reduces EBITDA.

“ Indemnified Taxesshall mean all Taxes other than Excluded Taxes.

“ Indemniteé shall have the meaning assigned to such terneati& 9.05(b).
“ Installment Daté shall have the meaning assigned to such terneatié 2.10(a).

“ Intercreditor Agreemeiitshall mean an intercreditor agreement enteraalimtonnection with a Permitted Receivables Fiiran
form and substance reasonably satisfactory to thmiAistrative Agent.

“ Interest Election Requé'sthall mean a request by a Borrower to converdamtinue a Term Borrowing, Revolving Borrowing dr C
Borrowing in accordance with Section 2.07.

“ Interest Expenseshall mean, with respect to any Person for anjopethe sum of (a) net interest expense of swaldh for such
period on a consolidated basis, including (i) thgization of debt discounts, (ii) the amortizatiof all fees (including fees with respect to
Swap Agreements) payable in connection with tharmnce of Indebtedness to the extent includedtarést expense, (iii) the portion of any
payments or accruals with respect to Capital L&xdsdeations allocable to interest expense andgorimissions, discounts, yield and other
fees and charges incurred in connection with ampnRed Receivables Financing which are payableny Person other than Holdings, the
Company or a Subsidiary Loan Party and (b) capédlinterest expense of such Person during suabdpeixcluding, however,

(A) amortization or write-off of Indebtedness issuoa costs, commissions, fees and expenses and/prepgpremiums and costs, (B)
customary commitment, administrative and transadées and charges, and (C) termination costsmination payments in respect of Swap
Agreements and Permitted Receivables Financingsptiposes of the foregoing, (X) gross intereseasp shall be determined after giving
effect to any net payments made or received and aosurred by Holdings and the Subsidiaries wétspect to Swap Agreements and

(y) Interest Expense shall exclude any interesepgp on Indebtedness of a third party that is m&féliate of Holdings or any of its
Subsidiaries and that is attributable to suppliease arrangements as a result of consolidatioarufitl 46 or attributable to take-or-pay
contracts that are accounted for in a manner gittla capital lease under EITF 01-8 in either saskong as the underlying obligations under
any such supply or lease arrangement or underwstytake-or-pay contract are not treated as Indeketes as provided in clause (y) of the
second sentence of the definition of Indebtedness.

“ Interest Payment Ddtshall mean (a) with respect to any Eurocurrenogr, the last day of the Interest Period applicabtée
Borrowing of which such Loan is a part and, in thse of a Eurocurrency Borrowing with an Interesidtl of more than three months’
duration, each day that would have been an Int®a&gment Date had successive Interest Periodsed thonths’ duration been applicable to
such Borrowing and, in addition, the date of arfinencing or conversion of such Borrowing with ora Borrowing of a different Type,

(b) with
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respect to any ABR Loan, the last day of each effttlowing months: March, June, September and B, (c) with respect to any
Swingline Dollar Loan, the day that such Swinglidallar Loan is required to be repaid pursuant toti®as 2.09(a) and (d) with respect to any
Swingline Euro Loan, the last day of the Interesti®t applicable to such Swingline Euro Loan or day otherwise agreed to by the Swing
Euro Lenders.

“ Interest Periotishall mean (a) as to any Eurocurrency Borrowthg,period commencing on the date of such Borrowingn the last
day of the immediately preceding Interest Perigdliapble to such Borrowing, as applicable, and egdin the numerically corresponding day
(or, if there is no numerically corresponding day the last day) in the calendar month that is, B, & 6 months thereafter (or (x) such shorter
period as to which the Administrative Agent mayesgin its sole discretion or (y) in the case ofif&orrowings or Revolving Facility
Borrowings, 9 or 12 months, if at the time of tkeéevant Borrowing, all relevant Lenders make irgeperiods of such length available), as the
Borrower Representative, on behalf of the appliedidrrower, may elect, or the date any Eurocurrd8myowing is converted to an ABR
Borrowing in accordance with Section 2.07 or regaighrepaid in accordance with Section 2.09, 2r12.d1 and (b) as to any Swingline Euro
Borrowing, the period commencing on the date ohdBarrowing and ending on the day that is desighatéhe notice delivered pursuant to
Section 2.04 with respect to such Swingline Euror®ging, which shall not be later than the sevetei thereafter; providedhowever, that if
any Interest Period would end on a day other thBnsiness Day, such Interest Period shall be egttod shortened in accordance with the
Modified Following Business Day Convention. Intdrgisall accrue from and including the first dayaofinterest Period to but excluding the
last day of such Interest Period.

“ Investment shall have the meaning assigned to such terneati@ 6.04.

“ Issuing Bank shall mean DBNY and each other Issuing Bank destigd pursuant to Section 2.05(k), in each cagts tapacity as an
issuer of Letters of Credit hereunder, and its sgsors in such capacity as provided in Section(2.88d, solely with respect to an Existing
Letter of Credit (and any amendment, renewal oeresibn thereof in accordance with this Agreemeh® Lender that issued such Existing
Letter of Credit. An Issuing Bank may, in its distion, arrange for one or more Letters of Credhedssued by Affiliates of such Issuing Be
in which case the term “Issuing Bank” shall incluades such Affiliate with respect to Letters of Ctddsued by such Affiliate.

“ Issuing Bank Feédsshall have the meaning assigned to such terneati& 2.12(b).
“ Joint Book Runnersshall mean MLPF&SI and DBSI.
“ Joint Lead Arrangefsshall mean MLPF&SI and DBSI.

“ Judgment Currencyshall have the meaning assigned to such terneati@ 9.17(b).
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“ JV Reinvestmeritshall mean any investment by Company or any Sufgidi a joint venture to the extent funded with firoceeds ¢
a reasonably concurrent dividend or other distrdrumade by such joint venture.

“ L/C Disbursemeritshall mean a payment or disbursement made bgsuirig Bank pursuant to a Letter of Credit.

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

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

“ Lender’ shall mean each financial institution listed och8dule 2.01 as well as any Person that becomes a “Lendeguingier
pursuant to Section 9.04.

“ Lender Default shall mean (i) the refusal (which has not bedrarted) of a Lender to make available its portdbany Borrowing, to
acquire participations in a Swingline Loan pursuarection 2.04 or to fund its portion of any unmeursed payment under Section 2.05(e), or
(i) a Lender having notified in writing the Borr@ewRepresentative and/or the Administrative Agbkat it does not intend to comply with its
obligations under Section 2.04, 2.05 or 2.06.

“ Letter of Credit shall mean any letter of credit or bank guararfteeluding each Existing Letter of Credit) issymgsuant to
Section 2.05. Letters of Credit shall be eitherl@itters of Credit or RF Letters of Credit.

“ LIBO Rate shall mean, with respect to any Eurocurrency Being for any Interest Period, the rate per annetemiined by the
Administrative Agent at approximately 11:00 a.nondon time, on the Quotation Day for such InteResiod by reference to the applicable
Screen Rate, for a period equal to such InterasbdPgrovidedthat, to the extent that an interest rate is no¢ginable pursuant to the
foregoing provisions of this definition, the “LIBRate” shall be the average (rounded upwards, éssary, to five decimal places (e.g
4.12345%) in the case of Eurocurrency BorrowingBatlars and three decimal places ( £.4.123%) in the case of Eurocurrency Borrowings
in Euros)of the respective interest rates per anatwhich deposits in the currency of such Borragnane offered for such Interest Period to
major banks in the London interbank market by Deh#sBank AG at approximately 11:00 a.m., Londoretion the Quotation Day for such
Interest Period.

“ Lien” shall mean, with respect to any asset, (a) anstgage, deed of trust, lien, hypothecation, ple@geumbrance, charge or
security interest in or on such asset and (b)riterést of a vendor or a lessor under any conditisale agreement, capital lease or title
retention agreement (or any financing lease hasirgstantially the same economic effect as anyefdhegoing) relating to such asset.
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“ Loan Documentsshall mean this Agreement, the Letters of Cretiig, Security Documents, the Intercreditor Agreetasid any
promissory note issued under Section 2.09(e), aledysfor the purposes of Section 7.01(c) herdud, Fee Letters.

“ Loan Patrticiparitshall have the meaning assigned to such terneati@ 9.04(c).
“ Loan Partiesshall mean Holdings, the Company and each Sudsidioan Party.

“ Loans' shall mean the Term Loans, the Revolving Facllipans, the CL Loans and the Swingline Loans (dradl énclude any New
Term Loans and any Replacement Term Loans).

“ Local Timé' shall mean (a) with respect to a Loan or Borrggvittnominated in Dollars, New York City time, (bixhvrespect to a
Loan or Borrowing denominated in Euros, London tifleg with respect to Letters of Credit denominate&terling, London time, (d) with
respect to Letters of Credit denominated in CamaBiallars, Toronto time and (e) with respect toteet of Credit denominated in any other
Alternative Currency, a time to be approved byAldeninistrative Agent.

“ Majority Lenders for (i) any Facility shall mean, at any time, Llders under such Facility having Loans and unusedraitments
representing more than 50% of the sum of all Laartstanding under such Facility and unused Comnmitsnender such Facility at such time
and (ii) the Term Loan Facility, shall mean, where amendment, waiver or modification more advgraéfects Dollar Term Loans or Euro
Term Loans, Lenders holding more than 50% of allddd@erm Loans or Euro Term Loans, respectively.

“ Margin Stock shall have the meaning assigned to such termeguition U.

“ Material Adverse Effeétshall mean the existence of events, conditiord@rcontingencies that have had or are reasorikkly to
have (a) a materially adverse effect on the busimesults of operations, assets or financial ¢amrof Holdings and the Subsidiaries, taken as
a whole, or (b) a material impairment of the validir enforceability of, or a material impairmerittbe material rights, remedies or benefits
available to the Lenders, any Issuing Bank, the iistrative Agent or the Collateral Agent undeg ttoan Documents.

“ Material Indebtednesshall mean Indebtedness of any one or more oflifgk or any Subsidiary in an aggregate principabant
exceeding $40 million.

“ Material Subsidiaryshall mean, at any date of determination, anysRiiary (a) whose total assets at the last dahefTest Period
ending on the last day of the most recent fiscabgefor which financial statements have been dgbd pursuant to Section 5.04(a) or (b) were
equal to or greater than 2% of Consolidated Totseds at such date or (b) whose gross revenuesdhrTest Period were equal to or greater
than 2% of the consolidated gross revenues of Hgidand its consolidated Subsidiaries for suctopgem each case determined in accordance
with US GAAP or (c) that is a Loan Party.
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“ Maximum Credit Limit' shall mean, with respect to any Revolving FagiBorrower that is a Subsidiary of the Company ¢otihan
CAC), an amount that the aggregate outstandingipahamount (or the Dollar Equivalent thereof dt mienominated in Dollars) of its
Revolving Facility Loans and Swingline Loans (ifyuplus the maximum stated amount (or the Dollamiajent thereof if not denominated in
Dollars) of outstanding RF Letters of Credit issti@dits account may not exceed, as specified uBeetion 2.20.

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

“ Maximum Term Amouritshall mean at any time (i) the initial aggregptacipal amount of all Term Loans then or theretefmade
pursuant to Section 2.01(a) plus (ii) the aggregatial principal amount of any New Term Loans regulirsuant to Section 2.23.

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

“ Modified Following Business Day Convimt” shall mean, with respect to any Interest Perlat &nds on a day other than a Business
Day, the extension of such Interest Period to tha succeeding Business Day unless such next sdiogeBusiness Day would fall in the next
calendar month, in which case such Interest Patiadl end on the next preceding Business Day.

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

“ Mortgaged Properti€éshall mean the Real Properties of Loan Partie$osth on Schedule 5.18nd such additional real property (if
any) encumbered by a Mortgage pursuant to Sectilth 5

“ Mortgage$ shall mean the mortgages, deeds of trust, assigsroéleases and rents and other security docundetiteered pursuant
Section 5.10 or 5.13, with respect to MortgagedBriies each in a form reasonably satisfactorip¢oddministrative Agent.

“ Multiemployer Plafi shall mean a multiemployer plan as defined int®ac4001(a)(3) of ERISA to which Holdings, the Coamy,
CAC or any ERISA Affiliate (other than one considéran ERISA Affiliate only pursuant to subsectian) pr (0) of Code Section 414) is
making or accruing an obligation to make contribag, or has within any of the preceding six plaargenade or accrued an obligation to m
contributions.

“ Net Incomé shall mean, with respect to any Person, the neniec(loss) of such Person, determined in accordaitbdJS GAAP an
before any reduction in respect of preferred stticidends.

“ Net Proceedsshall mean:

(a) 100% of the cash proceeds actually reddiyeHoldings, the Company or any of their Subsid&(including any cash payments
received by way of deferred payment of principaispiant to a note or installment receivable or pasehprice adjustment receivable or
otherwise and including casualty insurance settfégsnand condem-
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nation awards, but only as and when received) fiagnloss, damage, destruction or condemnationr@ny sale, transfer or other
disposition (including any sale and leaseback sétssand any mortgage or lease of real properigiyderson of any property of Holdings
or any Subsidiary (other than those pursuant t¢i@e6.05(a) (other than clause (iii) thereof te #xtent in excess of $65.0 million in any
year), (b), (c), (e), (), (9), (), (j) or (k))eh of (i) attorneys’ fees, accountants’ fees, itwent banking fees, survey costs, title insurance
premiums, and related search and recording chastgeap taxes, transfer taxes, deed or mortgagediegaaxes, other ordinary and
customary closing costs for real property, requitetdt payments and required payments of other atibigs relating to the applicable asset
(other than pursuant hereto), (ii) in the caserotpeds of sales from foreign assets, voluntarggyn@ents of Indebtedness of foreign
subsidiaries not to exceed 7.5% of Consolidate@dlTadsets since the Effective Date (thEdreign Indebtedness Voluntary Prepayment

") ( providedthat if at any time the First Lien Senior Securedérage Ratio as of the most recent fiscal yeaisleds than 1.75 to 1.00, t
Foreign Indebtedness Voluntary Prepayment Cap sbatpply; provided further, that all voluntary prepayments of foreign Indeloiess
made with proceeds from the sale of foreign assbite the Foreign Indebtedness Voluntary Prepayriam does not apply shall be deel
to reduce the unused available amount under theigroindebtedness Voluntary Prepayment Cap to amuatmot less than zero at all times
when the First Lien Senior Secured Leverage Ratiof dhe most recent fiscal year end is equal tgreater than 1.75 to 1.00) other
customary expenses and brokerage, consultant aed @tstomary fees actually incurred in connedti@newith, (iii) Taxes or Tax
Distributions paid or payable as a result therenf @) appropriate amounts set up as a reseniastdmbilities associated with the asset
business so disposed of and retained by the sdiitity after such sale, transfer or other dispamsjtas reasonably determined by Holdings,
including, without limitation, pension and othersp@mployment benefit liabilities, liabilities réda to environmental matters, liabilities
related to post-closing purchase price adjustmemdsliabilities related to any other indemnificatiobligation associated with the assets or
business so disposed of; providbdt, upon any termination of such reserve, all@m®not paid-out in connection therewith shall be
deemed to be “Net Proceeds” of such sale, transfether disposition; providetthat, if no Event of Default exists and Holdingsikeliver

a certificate of a Responsible Officer of Holdirigghe Administrative Agent promptly following répeof any such proceeds setting forth
Holdings’ intention to use any portion of such @eds to acquire, maintain, develop, construct, @vgrupgrade or repair assets useful in
the business of Holdings and the Subsidiaries,akeninvestments pursuant to Section 6.04(m), ih ease within 12 months (24 months in
the case of the Designated Asset Sales) of suefiptesuch portion of such proceeds (* Reinvestn®enteeds) shall not constitute Net
Proceeds except to the extent not so used (oraminally committed to be used) within such 12-mgrghiod (24 months in the case of the
Designated Asset Sales) (and, if contractually cdtethto be used within such 12-month period, ®dRtent not so used within the 18-
month period following the date of receipt of siét Proceeds), and providefurther, that (w) no proceeds realized in a single tratsac
or series of related transactions shall constiléeProceeds unless such proceeds shall excee@d Billon, (x) no proceeds shall constitute
Net Proceeds in any fiscal year until the aggregateunt of all such proceeds in such fiscal yeal gixceed $20.0 million, and
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(y) cash proceeds received by Holdings, the Compamny of their Subsidiaries in connection witk #raport Transactions shall not
constitute Net Proceeds, and

(b) 100% of the cash proceeds from the incwweeissuance or sale by Holdings or any Subsidibigny Indebtedness (other than
Excluded Indebtedness), net of all taxes and fieekifling investment banking fees), commissionstgand other expenses, in each case
incurred in connection with such issuance or sale.

For purposes of calculating the amount of Net Redsefees, commissions and other costs and exppagable to Holdings or the Company
any Affiliate of either of them shall be disregaddexcept for transaction and similar fees custgriratype and amount paid to Blackstone).

“ New Commitmerntshall have the meaning assigned to such terneati& 2.23.

“ New Commitment Joinder Agreeméshall have the meaning assigned to such terneati@ 2.23.

“ New Lendet shall have the meaning assigned to such terneati& 2.23.

“ New Revolving Facility Commitmehshall have the meaning assigned to such terneatié 2.23.

“ New Revolving Facility Lendérshall have the meaning assigned to such terneatié 2.23.

“New Term Lendérshall have the meaning assigned to such terneatié 2.23.

“ New Term Loafi shall have the meaning assigned to such terneatiéh 2.23.

“ NonConsenting Lendétrshall have the meaning assigned to such terneatié 2.19(c).

“ Obligations shall mean all amounts owing to the Administrat&gent or any Lender pursuant to the terms ofAlgieement or any
other Loan Document.

“ QOriginal Dollar Term Loansshall mean each Term Loan first incurred on tlffedive Date as a Term Loan denominated in Dollars
and New Term Loans denominated in Dollars thataemed to be Original Dollar Term Loans pursuar8dotion 2.23(a).

“ Qriginal Euro Term Loarisshall mean each Term Loan first incurred on tlffedive Date as a Term Loan denominated in Eunak a
New Term Loans denominated in Euros that are deemkd Original Euros Term Loans pursuant to Sai@3(a).

“ Other Taxe$shall mean any and all present or future stamgomumentary taxes or any other excise or profartys, charges or
similar levies arising from any payment
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made hereunder or from the execution, deliveryndoreement of, or otherwise with respect to, tham®ocuments, and any and all interest
and penalties related thereto.

“ Parent shall have the meaning assigned to such terrdmécitals to this Agreement.

“ Parent Compariyshall mean Parent and any subsidiary of Pareitith100% owned by Parent and which owns diremtiyndirectly
100% of the issued and outstanding Equity Interefsk$oldings.

“ Participant shall have the meaning assigned to such terneati& 2.05(d).

“ PATRIOT Act’ means the Uniting And Strengthening America Bg\rding Appropriate Tools Required To Intercept ADbstruct
Terrorism (USA PATRIOT Act) Act of 2001.

“ PBGC' shall mean the Pension Benefit Guaranty Corpornateferred to and defined in ERISA.

“ Perfection Certificateshall mean a certificate in the form of Exhilditd the U.S. Collateral Agreement or any othenfapproved by
the Collateral Agent.

“ Permitted Business Acquisitidshall mean any acquisition of all or any portiafithe assets of, or all the Equity Interests (othan
directors’ qualifying shares and Equity Interestguired to be held by employees under applicabido law) in, a Person or division or line
of business of a Person (or any subsequent investmade in a Person, division or line of businesvipusly acquired in a Permitted Business
Acquisition) if (a) such acquisition was not preeddy, or effected pursuant to, an unsolicitedastite offer and (b) immediately after giving
effect thereto: (i) no Event of Default shall haaaurred and be continuing or would result themafr@i) all transactions related thereto shall
be consummated in accordance with all materialiegiple laws; and (iii) (A) to the extent applicabliesuch time, Holdings and the
Subsidiaries shall be in compliance, on a Pro FdBamis after giving effect to such acquisition @mfiation, with the Financial Performance
Covenant recomputed as at the last day of the raoshtly ended fiscal quarter of Holdings and thbsiaries included in the relevant
Reference Period, and Holdings shall have delivesgdde Administrative Agent a certificate of a Bessible Officer of Holdings to such
effect, together with all relevant financial infoation for such Subsidiary or assets, and (B) anyiaed or newly formed Subsidiary shall not
be liable for any Indebtedness except for Indetgsgpermitted by Section 6.01.

“ Permitted Cure Securityshall mean (i) any common equity security of Holgs and/or (ii) any equity security of Holdingsviveg no
mandatory redemption, repurchase or similar requargts prior to 91 days after the Term Loan Matubigte, and upon which all dividends or
distributions (if any) shall be payable solely oid@ional shares of such equity security.
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“ Permitted Investmentshall mean:

(a) direct obligations of the United Statef\aferica or any member of the European Union oragsncy thereof or obligations
guaranteed by the United States of America or aesnber of the European Union or any agency thenme@ach case with maturities not
exceeding two years;

(b) time deposit accounts, certificates ofa#pand money market deposits maturing within d&8@s of the date of acquisition thereof
issued by a bank or trust company that is organiret®r the laws of the United States of Americg, gtate thereof or any foreign country
recognized by the United States of America havingjtel, surplus and undivided profits having a BolEquivalent that is in excess of
$500.0 million and whose long-term debt, or whoaeept holding company’s long-term debt, is rate@bAsuch similar equivalent rating or
higher by at least one nationally recognized gte#ikrating organization (as defined in Rule 43@er the Securities Act);

(c) repurchase obligations with a term of matre than 180 days for underlying securities oftyipes described in clause (a) above
entered into with a bank meeting the qualificatidescribed in clause (b) above;

(d) commercial paper, maturing not more thae pear after the date of acquisition, issued bgrporation (other than an Affiliate of any
Borrower) organized and in existence under the lafitke United States of America or any foreignmoy recognized by the United States
of America with a rating at the time as of whiclyamvestment therein is made of P-1 (or higherpading to Moody’s or A-1 (or higher)
according to S&P;

(e) securities with maturities of two yeardess from the date of acquisition issued or fgllaranteed by any State, commonwealth or
territory of the United States of America, or by amolitical subdivision or taxing authority thereaihd rated at least A by S&P or A2 by
Moody'’s;

(f) shares of mutual funds whose investmeidejines restrict 95% of such funds’ investmentthimse satisfying the provisions of
clauses (a) through (e) above;

(g) money market funds that (i) comply witle ttriteria set forth in Rule 2a-7 under the InvesibilCompany Act of 1940, (ii) are rated
AAA by S&P and Aaa by Moody’s and (iii) have potttbassets of at least $5,000.0 million;

(h) time deposit accounts, certificates ofaspand money market deposits in an aggregatediacaint not in excess of 1/2 of 1% of the
total assets of the Company and the Subsidianea,ensolidated basis, as of the end of the Companost recently completed fiscal ye
and

() in the case of the Captive Insurance Silibges only, other investments customarily heldhmsy Captive Insurance Subsidiaries in the
ordinary course of their
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business, including without limitation pledging bdsitilizing a trust or other mechanism if electsdthe Company) as permitted by
Section 6.02.

“ Permitted Receivables Documeéehghall mean all documents and agreements eviden@laging to or otherwise governing a Permi
Receivables Financing.

“ Permitted Receivables Financirghall mean one or more transactions pursuanticiw(i) Receivables Assets or interests theregn ar
sold to or financed by one or more Special Purfeseeivables Subsidiaries, and (ii) such Specigh®se Receivables Subsidiaries finance
their acquisition or maintenance of such ReceivabBlgsets or interests therein, or the financingetbie by selling or borrowing against such
Receivables Assets; providdtat (A) recourse to Holdings or any Subsidianhéotthan Special Purpose Receivables Subsidianies)
connection with such transactions shall be limitethe extent customary for similar transactionthim applicable jurisdictions (including, to
extent applicable, in a manner consistent withdillézery of a “true sale” or “absolute transfeiinion with respect to any transfer by Holdil
or any Subsidiary (other than a Special PurposeiR&lsles Subsidiary) and purchase price percentagjag reasonably satisfactory to the
Administrative Agent) and (B) the aggregate Redalizs Net Investment since the Effective Date shatllexceed $200.0 million at any time.

“ Permitted Refinancing Indebtednésball mean any Indebtedness issued in exchangerfthe net proceeds of which are used to
extend, refinance, renew, replace, defease orddftollectively, to “ Refinanc#), the Indebtedness being Refinanced (or previousaeéings
thereof constituting Permitted Refinancing Indebess); providethat (a) the principal amount (or accreted valfiapplicable) of such
Permitted Refinancing Indebtedness does not exibeegrincipal amount (or accreted value, if apgileq of the Indebtedness so Refinanced
(plus unpaid accrued interest and premium theredméus gross-up for prepayment premiums on theltetiness being refinanced and other
customary fees and expenses), (b) the average lifeturity of such Permitted Refinancing Indebesinis greater than or equal to the
remaining average life to maturity of the Indebtesimbeing Refinanced, (c) if the Indebtedness HReafmnanced is subordinated in right of
payment to any portion of the Obligations undes thjreement, such Permitted Refinancing Indebtexiglesll be subordinated in right of
payment to such portions of such Obligations omgeat least as favorable to the Lenders in all risteespects as those contained in the
documentation governing the Indebtedness beinghBe€ed, (d) no Permitted Refinancing Indebtedniesl Isave different required obligors
or greater required guarantees or security, thamntiebtedness being Refinanced (giving effecana, permitting, customary “after acquired
property” and “future subsidiary guarantor” clausabstantially consistent with those in the Indébess being Refinanced) and (e) if the
Indebtedness being Refinanced is secured by atgtewll that also secures the Obligations (whetleally and ratably with, or junior to, the
Secured Parties or otherwise), such Permitted Beding Indebtedness may be secured by such callditecluding, in respect of working
capital facilities of Foreign Subsidiaries othersvgermitted under this Agreement only, any colltpursuant to after-acquired property
clauses to the extent any such collateral sectiethdebtedness being Refinanced) on terms (inodudilative priority) no less favorable to
Secured Parties than those contained in the dodati@ngoverning the Indebtedness being Refinanced.
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“ Persofi shall mean any natural person, corporation, lessrtrust, joint venture, association, companytnpaship, limited liability
company or individual or family trusts, or any Gawmental Authority.

“ Plari’ shall mean any employee pension benefit plan (dtfger a Multiemployer Plan) subject to the provisiof Title IV of ERISA o
Section 412 of the Code and in respect of whichditgls, the Company, any Subsidiary (including tleen@any) or any ERISA Affiliate is (or,
if such plan were terminated, would under Sectid®of ERISA be deemed to be) an “employer” asngefiin Section 3(5) of ERISA.

“ Pledged Collaterélshall mean “Pledged Collateral” as such termefirced in the U.S. Collateral Agreement, and atiparty pledged
pursuant to each Alternate Pledge Agreement and aeign Pledge Agreement, as applicable.

“ Presumed Tax Rdteshall mean the highest effective marginal statutombined U.S. federal, state and local incomeadte
prescribed for an individual residing in New YorkyQ(taking into account (i) the deductibility ofede and local income taxes for U.S. federal
income tax purposes, assuming the limitation otiBe®&8(a)(2) of the Code applies and taking intoccaint any impact of the Code, and (ii)
character (long-term or short-term capital gaimjd#nd income or other ordinary income) of the aggtile income).

“ Prime Raté shall mean the rate of interest per annum annedifiom time to time by DBNY as its prime rate ffeet at its principal
office in New York City; each change in the Primat&shall be effective on the date such changeliBqly announced as being effective.

“ Pro Forma Basfsshall mean, as to any Person, for any eventesasribed in clauses (i) and (ii) below that ocatysequent to the
commencement of a period for which the financié&fof such events is being calculated, and gieiffigct to the events for which such
calculation is being made, such calculation asgwle proformaeffect to such events as if such events occurretiefirst day of the four
consecutive fiscal quarter period ended on or leetfioe occurrence of such event and for which firsstatements required under Section 5.04
(a) or (b) have been delivered or the period fdivdey of which in compliance with Section 5.04(@)(b) has passed (the “ Reference Petjod

(i) in making any determination of EBITDA, pfarma effect shall be given to (A) any Asset Disition and any Asset Acquisition (or
any similar transaction or transactions that remaiwaiver or consent of the Required Lenders puntsio Section 6.04 or 6.05), in each case
that occurred during the Reference Period (ohéndase of determinations made pursuant to thaitiefi of the term “Asset Acquisition,”
occurring during the Reference Period or thereaiter through and including the date upon whichréspective Asset Acquisition is
consummated), (B) any part of the business of Hgkliand its Subsidiaries being designated as ardisaed operation during the
Reference Period where the fair market value cdwath designations exceeds $15.0 million for sweiod and (C) any designation of any
Subsidiary as an Unrestricted Subsidiary and amgi@liary Redesignation;
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(i) in making any determination on a Pro Forma Baé{) all Indebtedness (including Indebtednesarimd or assumed and for which
financial effect is being calculated, whether imedrunder this Agreement or otherwise, but exclyaiormal fluctuations in revolving
Indebtedness incurred for working capital purpases excluding any Permitted Indebtedness incurne@bot not prior to) the date of
determination not to finance any acquisition) imedror permanently repaid during the ReferenceoBéor, in the case of determinations
made pursuant to the definition of the term “As&equisition,” incurred or permanently repaid durithg Reference Period or thereafter and
through and including the date upon which the rethpe Asset Acquisition is consummated) shall berded to have been incurred or ref
at the beginning of such period and (y) Interegtdfise of such Person attributable to interest griratebtedness, for which pforma
effect is being given as provided in preceding sta(x), bearing floating interest rates shall bepoted on a préormabasis as if the rates
that would have been in effect during the periadwbich proformaeffect is being given had been actually in effagtinly such periods.
Interest on Indebtedness that may optionally berdghed at an interest rate based upon a factampoime or similar rate, a eurocurrency
interbank offered rate, or other rate, shall bewkstto have been based upon the rate actually chosédf none, then based upon such
optional rate chosen as Holdings may reasonablgigt in good faith; and

(iii) in making any determination in connectiwith any designation of any Subsidiary as an Binicted Subsidiary and any Subsidiary
Redesignation, (A) any Subsidiary Redesignation theing designated, effect shall be given to sudbsiliary Redesignation and all other
Subsidiary Redesignations after the first day efrélevant Reference Period and on or prior taltite of the respective Subsidiary
Redesignation then being designated, collectivaig, (B) any designation of a Subsidiary as an Wricésd Subsidiary, effect shall be giv
to such designation and all other designationsubkfliaries as Unrestricted Subsidiaries aftefitseday of the relevant Reference Period
and on or prior to the date of the then applicalelsignation of a Subsidiary as an Unrestricted iflidrg, collectively.

prdormacalculations made pursuant to the definition oftdren “Pro Forma Basis” shall be determined in gfsith by a Responsible

Officer of the Company and (x) for any fiscal periending on or prior to the first anniversary ofAsset Acquisition or Asset Disposition (or
any similar transaction or transactions that regaiwaiver or consent of the Required Lenders uBdetion 6.04 or 6.05), may include
adjustments to reflect operating expense reducaodsother operating improvements or synergieoreddy expected to result from such
Asset Acquisition, Asset Disposition or other senifransaction, to the extent that the Companyeedito the Administrative Agent (i) a
certificate of a Financial Officer of the Comparmttgg forth such operating expense reductionsather operating improvements or synergies
and (ii) information and calculations supporting@asonable detail such estimated operating expedsetions and other operating
improvements or synergies, and (y) for any fisealqd ending prior to the first anniversary of teiéective Date, prdormaeffect shall be

given to the Transaction in determining EBITDA sag as the required certifications described itg@déeng clause (x) are specifically incluc

in reasonable detail in the respective officer'difieate and related information and calculations.
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“ Projection$ shall mean the projections of Holdings and the Blidoses included in the Confidential Informatioreliorandum and a
other projections and any forward-looking statera€intcluding statements with respect to bookedrmss) of such entities furnished to the
Lenders or the Administrative Agent in connectiothwhe events described in clause (i) of the didin of Transaction by or on behalf of
Holdings, the Company or any of the Subsidiariésrfo the Effective Date.

“ QuasiForeign Subsidiary shall mean a Subsidiary (i) substantially alwdfose assets consist, directly or indirectly, ofilsglinterests
in Foreign Subsidiaries and which does not condogtother business, incur any material liabilitigiser than liabilities incidental to ownerst
of such Equity Interests and liabilities relatedtsoexistence, incur any indebtedness other thiasuant to the Loan Documents or hold any
material assets other than such Equity Interes{i)dhat is treated as a disregarded entity fd8.UJederal income tax purposes and that owns
more than 65% of the voting Equity Interests inoagkgn Subsidiary or a Subsidiary described iriidve.

“ Quotation Day shall mean, with respect to any Eurocurrency Baing or Swingline Euro Borrowing and any InterBstiod, the day
on which it is market practice in the relevant ibnk market for prime banks to give quotationsdeposits in the currency of such Borrowing
for delivery on the first day of such Interest Bdriwhich, in the case of any Eurocurrency Borrgyshall be the date that is two Business
Days prior to the first day of such Interest Peribduch quotations would normally be given bynpei banks on more than one day, the
Quotation Day will be the last of such days.

“ Real Property Offices Certificate’ shall mean an officer’s certificate in the forrhExhibit E hereto.

“ Receivables Assétshall mean accounts receivable (including anisloif exchange) and related assets and property tiroe to time
originated, acquired or otherwise owned by Holdiogany Subsidiary.

“ Receivables Net Investmérghall mean the aggregate cash amount paid bletteers to, or purchasers of Receivables Assets, fro
Loan Parties under any Permitted Receivables Fingrilc connection with their purchase of, or theking of loans secured by, Receivables
Assets or interests therein, as the same may bieeddrom time to time by collections with respecsuch Receivables Assets and the amount
of such Receivables Assets that become defaulsmliats receivable or otherwise in accordance wghtérms of the Permitted Receivables
Documents; providedhowever, that if all or any part of such Receivables Netestment shall have been reduced by applicatiampf
distribution and thereafter such distribution isaieded or must otherwise be returned for any reemach Receivables Net Investment shall be
increased by the amount of such distribution, freough such distribution had not been made.

“ Reference Periddshall have the meaning assigned to such termeardefinition of the term “Pro Forma Basis.”
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“ Refinancé shall have the meaning assigned to such terthdrdefinition of the term “Permitted Refinancinglébtedness,” and “
Refinanced shall have a meaning correlative thereto.

“ Refinanced Term Loafishall have the meaning assigned to such terneati@ 9.08(e).

“ Registef shall have the meaning assigned to such terneati@ 9.04(b).

“ Regulation U shall mean Regulation U of the Board as from timéime in effect and all official rulings and émpretations thereunder
or thereof.

“ Reqgulation X shall mean Regulation X of the Board as from titméime in effect and all official rulings and @mpretations thereunder
or thereof.

“ Reinvestment ProceeUdshall have the meaning assigned to such terrardefinition of “Net Proceeds.”

“ Related Parti€'sshall mean, with respect to any specified Persash Person’s Affiliates and the respective direstofficers,
employees, agents and advisors of such Persorughd®grson’s Affiliates.

“ Releasé shall mean any spilling, leaking, seepage, pumpjouring, emitting, emptying, discharging, injagt escaping, leaching,
dumping, disposing, depositing, emanating or migggin, into, onto or through the Environment.

“ Remaining Note Amoufitshall have the meaning assigned to such terneati& 5.08.

“ Remaining Notesshall have the meaning assigned to such terneatié 5.08.

“ Remaining Present Vallishall mean, as of any date with respect to aagdethe present value as of such date of the siglefiliture
lease payments with respect to such lease, detedmiith a discount rate equal to a market rateteféest for such lease reasonably determinec
at the time such lease was entered into.

“ Reorganizatiohshall have the meaning assigned to such terrhdmnécitals to this Agreement.

“ Replacement Term Loahshall have the meaning assigned to such terneati& 9.08(e).

“ Reportable Everitshall mean any reportable event as defined ini@ed043(c) of ERISA or the regulations issueddl@der, other
than those events as to which the 30-day notidegeeferred to in Section 4043(c) of ERISA hasrbemived, with respect to a Plan (other
than a Plan maintained by an ERISA Affiliate thatonsidered an ERISA Affiliate only pursuant tbsection (m) or (0) of Section 414 of the
Code).
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“ Request to Isstieshall have the meaning assigned to such terneati@ 2.05(b).

“ Required Lendefsshall mean, at any time, Lenders having (a) Teoan Exposures, (b) Revolving Facility Credit Expies,
(c) Available Revolving Unused Commitments (if prio the termination thereof) and (d) Credit-Linkeédmmitments (or after the termination
thereof, CL Percentages of the CL Exposure) thearntaogether, represent more than 50% of the suf)adill Term Loan Exposures, (x) all
Revolving Facility Credit Exposures, (y) the tofalailable Revolving Unused Commitments (if priorthe termination thereof) and (z) the
Total Credit-Linked Commitment (or after the teratiion thereof, the CL Exposure) at such time. TeenTLoan Exposure, Revolving Facility
Credit Exposure, Available Revolving Unused Comneitinand Credit-Linked Commitment of any Defaultlrender shall be disregarded in
determining Required Lenders at any time.

“ Requirement of LaWshall mean, as to any Person, any law, treatg,auregulation or determination of an arbitratola court or
other Governmental Authority, applicable to or bingdupon such Person or any of its property or lictv such Person or any of its property is
subject.

“ Reserve Accouritshall have the meaning assigned to such terneati& 10.02(a).
“ Reset Datéshall have the meaning assigned to such terneati@ 1.03(a).

“ Responsible Officérof any Person shall mean any executive officerioacial Officer of such Person and any other effior similar
official thereof responsible for the administratiointhe obligations of such Person in respect f Agreement.

“ Restricted Paymeritshall have the meaning assigned to such terneati& 6.06.

“ Revolving Availability Period shall mean the period from and including the Efifiee Date to but excluding the earlier of the
Revolving Facility Maturity Date and in the caseeaich of the Revolving Facility Loans, RevolvingcHfity Borrowings, Swingline Dollar
Loans, Swingline Dollar Borrowings, Swingline Euroans and Swingline Euro Borrowings and RF Lettér€redit, the date of termination
the Revolving Facility Commitments.

“ Revolving Borrower Agreemehshall mean a Subsidiary Borrower Agreement sutity in the form of Exhibit G1 .

“ Revolving Borrower Terminatidrshall mean a Subsidiary Borrower Termination sabsally in the form of Exhibit @ .

“ Revolving Borrower$shall mean (x) CAC and the Company (each of wisicall have a Maximum Credit Limit at any time elgoa
the Dollar Equivalent of the aggregate Revolvingiltg Commitments at such time) and (y) from thetelof the execution and delivery to the
Administrative Agent by it of a Revolving BorrowAgreement to but not including
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the date of the execution and delivery to the Adstiiative Agent by it of a Revolving Borrower Temmation, each Subsidiary of the Company
designated as a Revolving Borrower by the Compamgyant to Section 2.20.

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

“ Revolving Facility Borrowing shall mean a Borrowing comprised of Revolving ikgcLoans.

“ Revolving Facility Commitmeritshall mean, with respect to each Revolving Faclliender, the commitment of such Revolving
Facility Lender to make Revolving Facility Loansrpuant to Section 2.01, expressed as an amourmseming the maximum aggregate
permitted amount of such Revolving Facility LenddRevolving Facility Credit Exposure hereundersiash commitment may be (a) reduced
from time to time pursuant to Section 2.08 andréouced or increased from time to time pursuaasgignments by or to such Lender under
Section 9.04. The aggregate amount of the Revolvaxility Commitments on the Effective Date is $@bmillion and for each Revolving
Facility Lender is set forth opposite such Lendedsne on Schedule 2.@ithe applicable column.

“ Revolving Facility Credit Exposuteshall mean, at any time, the sum of (a) the ag@tes principal amount of the Revolving Facility
Loans denominated in Dollars outstanding at suule ti{b) the Dollar Equivalent of the aggregate gpgal amount of the Revolving Facility
Loans denominated in Euros outstanding at such {ich¢he Swingline Dollar Exposure at such timt),the Swingline Euro Exposure at such
time and (e) the Revolving L/C Exposure at suctetiithe Revolving Facility Credit Exposure of anwBlging Facility Lender at any time
shall be the sum of (a) the aggregate principaliarhof such Revolving Facility Lender’s Revolvingdiity Loans denominated in Dollars
outstanding at such time, (b) the Dollar Equivalefriihe aggregate principal amount of Revolvingiltsid_ender’'s Revolving Facility Loans
denominated in Euros outstanding at such time ensuch Revolving Facility Lender’s Revolving FégilPercentage of the Swingline Dollar
Exposure, Swingline Euro Exposure and Revolving EAposure at such time.

“ Revolving Facility Lendérshall mean a Lender with a Revolving Facility Qoitment or with outstanding Revolving Facility Laan

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

“ Revolving Facility Maturity Datéshall mean the sixth anniversary of the Effecidate.

“ Revolving Facility Percentagjeshall mean, with respect to any Revolving Facllignder, the percentage of the total Revolving g
Commitments represented by such Lender’s Revolvagility Commitment. If the Revolving Facility Conitrnents have termi-
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nated or expired, the Revolving Facility Percensagjeall be determined based upon the Revolvindifya€ommitments most recently in
effect, giving effect to any assignments pursuar8éction 9.04.

“ Revolving L/C Exposureshall mean at any time the sum of (a) the aggeegadrawn amount of all RF Letters of Credit deimated
in Dollars outstanding at such time, (b) the Doltguivalent of the aggregate undrawn amount dRBlLetters of Credit denominated in Euros
or Alternative Currencies outstanding at such tifoethe aggregate principal amount of all Doll&€ IDisbursements made in respect of RF
Letters of Credit that have not yet been reimbuegestich time and (d) the Dollar Equivalent of éiggregate principal amount of Euro L/C
Disbursements and Alternative Currency L/C Disborsets made in respect of RF Letters of Credithlaae not yet been reimbursed at such
time. The Revolving L/C Exposure of any Revolvirechity Lender at any time shall mean its Revolviragility Percentage of the aggregate
Revolving L/C Exposure at such time.

“ RF Commitment Féeshall have the meaning assigned to such terneatié 2.12(a).

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

“ RF Reserve Accouhshall have the meaning assigned to such terneatié 10.02(a).

“ S&P” shall mean Standard & Poor’s Ratings Group, Inc.
“ Sale and Leadgack Transactiofi shall have the meaning assigned to such terneatiéh 6.03.

“ Screen Rateshall mean:
(a) for Loans denominated in Dollars, the iBhitBankers Association Interest Settlement Ratengonly referred to as LIBOR; and

(b) for Loans denominated in Euros, the petagmrate per annum determined by the Banking Béderof the European Union
commonly referred to as EURIBOR,

for the applicable Interest Period displayed onappropriate page of the Reuters screen selectéduebddministrative Agent (it being
understood that such page is LIBOR 01 with resfebtBOR and EURIBOR 01 with respect to EURIBORddshe date hereof). If the
relevant page is replaced or the service ceadms &vailable, the Administrative Agent (after cdtetion with the Company and the Lenders)
may specify another page or service displayingathy@opriate rate.
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“ SEC’ shall mean the Securities and Exchange Commissi@my successor thereto.

“ Second Lien FacilitYymeans a senior secured credit facility providiogthe making of term loans to the Company, whigddit
facility may be secured by Second Priority Liend amy be guaranteed by each Guarantor; provitgtda) the stated maturity date of the
Indebtedness under such credit facility will notgser to the date that is 91 days after the Matubiate of the Term Loans, (b) such credit
facility shall provide for no scheduled amortizatipayments of principal, sinking fund or similaheduled payments (other than regularly
scheduled payments of interest), (c) such crediliiphas covenant, default and remedy provisiand provisions relating to mandatory
prepayment, repurchase, redemption and offersrichpge that, taken as a whole, are consistentthote customarily found in second lien
financings and (d) concurrently with the effectieen of such credit facility, the Second Lien Inteditor Agreement shall have been entered
into and shall at all times thereafter be in follde and effect.

“ Second Lien Intercreditor Agreeméshall have the meaning given to such term indéfinition of the term “Second Priority Liens.”

“ Second Priority Lienisshall mean second priority Liens securing a Sedden Facility consisting solely of Indebtednessmpitted to
be incurred under Section 6.01(h), (i), (k) or filovidedthat an intercreditor agreement (the “ Second ligercreditor Agreemert) shall
document the “silent” second lien status of théatetal package for the second lien facility, whttall provide, among other things to be
determined by the Administrative Agent based om thigrrent market practice and reasonably satisfattothe Company, that (a) at any time
that the Loans or Commitments under this Agreeroeany refinancing thereof are outstanding, thenagad lenders under the second lien
facility (the “ Second Lien Lender$ will not exercise their remedies with respectite common collateral in the case of a payment defau
for at least 270 days, or in the case of a paymefault, for at least 180 days, after delivery ofice to the Lenders under this Agreement and
any other holders of a first lien on the Collatgthk “ Senior Lienholdery, (b) the Second Lien Lenders will not objecthe value of the
Senior Lienholders’ claims, or receive any procegfdsommon collateral in respect of their securaihtin a reorganization (other than
reorganization securities that, if issued and ¢used, will maintain the same second lien prioiitgommon collateral as any secured
reorganization securities received by the Lendadeuthis Agreement and be subject to the Secos lntercreditor Agreement) until the
Senior Lienholders are repaid in cash in full,tf® Second Lien Lenders will not object to a “debiepossession” financing provided by, or
supported by, the Senior Lienholders, on markebse(d) the Second Lien Lenders will not objedhi® Senior Lienholders’ adequate
protection (and the Second Lien Lenders will bétledtto seek adequate protection themselves athdbeventitled to seek a second lien on any
additional collateral given to the Senior Lienhgklas adequate protection, and the Senior Lientold# be entitled to a first lien on any
additional collateral given to the Second Lien Lersdas adequate protection in respect of theirrsdatiaim in the common collateral), (e) the
Second Lien Intercreditor Agreement shall bind$eeond Lien Lenders with respect to any refinarefghe Senior Credit Facilities,

(f) except with respect to certain customary liidtas on contesting the liens and priorities andotions in insolvency and liquidation
proceedings, the Second Lien Lenders
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will retain all rights and remedies available towarsecured creditor and (g) the second lien fgailitl not be granted a security interest in any
collateral other than collateral in which the Seni@nholders are granted a first lien securitgrsst.

“ Secured Partiéshall mean the “Secured Parties” as defined enUuts. Collateral Agreement.
“ Securities Act shall mean the Securities Act of 1933, as amended

“ Security Documentsshall mean, at any time, each of the MortgadesU.S. Collateral Agreement and all Supplemergsstio, the
Holdings Agreement, any Foreign Pledge Agreemeant th effect, any Alternate Pledge Agreement timeeffect, and each of the security
agreements, mortgages and other instruments anohndmds executed and delivered pursuant to anyeditiegoing or pursuant to
Section 4.02, 5.10 or 5.13.

“ Senior Credit Facilitigsshall mean the Term Loan Facility, Revolving Hiagiand Credit-Linked Deposits provided for hereen

“ Senior Discount Notésshall have the meaning assigned to such terthdrrecitals to this Agreement.

“ Senior Subordinated Noteshall have the meaning assigned to such termemécitals to this Agreement.

“ Special Purpose Receivables Subsidiafyall mean a direct or indirect Subsidiary of @@mpany established in connection with a
Permitted Receivables Financing for the acquisitibReceivables Assets or interests therein, andiwik organized in a manner intended to
reduce the likelihood that it would be substantnansolidated with Holdings or any of the Subsgiidis (other than Special Purpose
Receivables Subsidiaries) in the event Holdingamyr such Subsidiary becomes subject to a proceenidgr the U.S. Bankruptcy Code (or
other insolvency law).

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

“ Statutory Reservéshall mean, with respect to any currency, angmes, liquid asset or similar requirements esthblisby any
Governmental Authority of the United States of Aroaror of the jurisdiction of such currency or gasisdiction in which Loans in such
currency are made to which banks in such jurisalicéire subject for any category of deposits oillteds customarily used to fund loans in
such currency or by reference to which interestsraipplicable to Loans in such currency are detexthi

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

“ Subordinated Intercompany Délshall have the meaning assigned to such terneati& 6.01(e).
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“ subsidiary shall mean, with respect to any Person (herderred to as the “ parefit, any corporation, partnership, association or
other business entity of which securities or othenership interests representing more than 50%eoétjuity or more than 50% of the ordinary
voting power or more than 50% of the general pastnip interests are, at the time any determindtidreing made, directly or indirectly,
owned, Controlled, or held (or that is, at the tiamy determination is made, otherwise Controllgddhe parent or one or more subsidiaries of
the parent or by the parent and one or more swgdiof the parent.

“ Subsidiary shall mean, unless the context otherwise requaesibsidiary of Holdings, it being understood tiasubsidiary of
Holdings properly designated as an UnrestrictedsBlidry pursuant to the definition thereof shalstitute a Subsidiary; providedat Estech
GmbH & Co. KG and Estech Managing GmbH shall netstibute Subsidiaries.

“ Subsidiary Borrowershall mean CAC and each other Subsidiary thatSaibsidiary Revolving Borrower.

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

“ Subsidiary Redesignatidishall have the meaning assigned to such termdrdefinition of “Unrestricted Subsidiary.”

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

“ Swap Agreemeritshall mean any agreement with respect to any sfeaward, future or derivative transaction or optior similar
agreement involving, or settled by reference t@ onmore rates, currencies, commodities, equigedt instruments or securities, or
economic, financial or pricing indices or measwgsconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions, providedht no phantom stock or similar plan providing palyments only on account of services providedsyent or
former directors, officers, employees or consultaritHoldings or any of its Subsidiaries shall f&veap Agreement.

“ Swingline Borrowet shall mean and include each Domestic Swingliner®wer and each Foreign Swingline Borrower.

“ Swingline Borrowing Requesshall mean a request substantially in the fornExifiibit C.

“ Swingline Dollar Borrowing shall mean a Borrowing comprised of Swingline RoLoans.

“ Swingline Dollar Commitmeritshall mean, with respect to each Swingline Dollander, the commitment of such Swingline Dollar
Lender to make Swingline Dollar Loans pursuantéot®n 2.04. The amount of each Swingline Dollandier’s Swingline Dollar Commitme!
on the Effective Date is set forth on Schedule 284he same may be modified at
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the request of the Company with the consent ofReyolving Facility Lender being added as a SwirgglDollar Lender and the Administrative
Agent. The aggregate amount of the Swingline Ddlammitments on the Effective Date is $200.0 millio

“ Swingline Dollar Exposureshall mean at any time the aggregate principayamh of all outstanding Swingline Dollar Borrowings
such time. The Swingline Dollar Exposure of any &eiwng Facility Lender at any time shall mean itsv8lving Facility Percentage of the
aggregate Swingline Dollar Exposure at such time.

“ Swingline Dollar Lendérshall mean a Lender with a Swingline Dollar Cortment or outstanding Swingline Dollar Loans.

“ Swingline Dollar Loansshall mean the swingline loans denominated inl@eland made pursuant to Section 2.04.

“ Swingline Euro Borrowingjshall mean a Borrowing comprised of Swingline &uoans.

“ Swingline Euro Commitmehtshall mean, with respect to each Swingline Eurodegnthe commitment of such Swingline Euro Ler
to make Swingline Euro Loans pursuant to Sectiod.2The amount of each Swingline Euro Lender’s $jime Euro Commitment on the
Effective Date is set forth on Schedule 2e4the same may be modified at the request of timep@ny with the consent of any Revolving
Facility Lender being added as a Swingline Eurodegrand the Administrative Agent. The aggregatewarhof the Swingline Euro
Commitments on the Effective Date is € 75.0 million

“ Swingline Euro Exposufeshall mean at any time the Dollar Equivalentlud iggregate principal amount of all outstandingn8line
Euro Loans at such time. The Swingline Euro Expesifirany Revolving Facility Lender at any time $ina¢an its Revolving Facility
Percentage of the aggregate Swingline Euro Expasuwsech time.

“ Swingline Euro Lendérshall mean a Lender with a Swingline Euro Comneitrnor outstanding Swingline Euro Loans.

“ Swingline Euro Loanisshall mean the swingline loans denominated iroEw@nd made to a Foreign Swingline Borrower purstgan
Section 2.04.

“ Swingline Exposuréshall mean at any time the sum of the Swinglir@l& Exposure and the Swingline Euro Exposure.

“ Swingline Lendet shall mean any of (i) the Swingline Dollar Lenggin their respective capacities as Lenders oh§livie Dollar
Loans, and (ii) the Swingline Euro Lenders, in thiespective capacities as Lenders of SwinglineEwans.

“ Swingline Loan3 shall mean the Swingline Dollar Loans and ther&iine Euro Loans.
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“ Syndication Ageritshall have the meaning assigned to such terthdrirttroductory paragraph of this Agreement.
“ Tax Distributiorf shall mean any distribution described in Sec6ad6(b)(A)(i).

“ Taxes shall mean any and all present or future taxegek, imposts, duties (including stamp dutiesfludgéions, charges (including ad
valorem charges) or withholdings imposed by any&omental Authority and any and all interest andattées related thereto.

“ Term Borrowind shall mean a borrowing of Term Loans.
“ Term Lendet shall mean a Lender with outstanding Term Loans.

“ Term Loari shall mean each (x) Dollar Term Loan made purst@a$ection 2.01(a) up to an aggregate amountonexceed
$2,280.0 million, (y) Euro Term Loan made pursuarn®ection 2.01(a) up to an aggregate amount natd¢eed € 400.0 million and (x) New
Term Loan, if any, made pursuant to Section 2.23.

“ Term Loan Exposureshall mean, at any time, the sum of (a) the agage= principal amount of the Dollar Term Loans tanding at
such time and (b) the Dollar Equivalent of the aggite principal amount of the Euro Term Loans autding at such time. The Term Loan
Exposure of any Lender at any time shall be the stia) the aggregate principal amount of such keeisdDollar Term Loans outstanding at
such time and (b) the Dollar Equivalent of the aggte principal amount of such Lender’s Euro Tepars outstanding at such time.

“ Term Loan Facility shall mean and include (i) the commitments urfsiection 2.01(a) to make Term Loans on the Effeddaée, and
the Term Loans made pursuant thereto and (i) eimencitments under Section 2.23 to make New Term kpand the New Term Loans made
pursuant thereto.

“ Term Loan Maturity Datéshall mean the seventh anniversary of the Effecbate.

“ Test Period shall mean, on any date of determination, théggeof four consecutive fiscal quarters (taken s accounting period) of
Holdings then most recently ended for which finahstatements required pursuant to Section 5.@4(@)) have been delivered ( providiet
if a Default exists in the delivery of financiaht#ments as required, then the Test Period sludlida the fiscal periods in respect of which s
Default exists).

“ Topcd' shall mean Crystal US Holdings 3 L.L.C., a Delagvimited liability company.

“ Total CrediLinked Commitment shall mean, at any time, the sum of the Creditkeid Commitments of each of the CL Lenders at
such time, which on the Effective Date shall edi2#28,000,000.
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“ Total Net Leverage Ratishall mean, on any date, the ratio of (a) Comtsdéd Net Debt as of such date to (b) EBITDA fa th
relevant Test Period; providéidat if any Asset Disposition, any Asset Acquisiti@r any similar transaction or transactions tegtiire a
waiver or consent by the Required Lenders undeti®e6.04 or 6.05), any Investment the aggregateusinof which exceeds $15.0 million or
incurrence or repayment of Indebtedness (excludorgnal fluctuations in revolving Indebtedness imedrfor working capital purposes and
excluding any Indebtedness permitted to be incusse8ection 6.01 (other than Section 6.01(1)) adiired on (but not prior to) the date of
determination) has occurred, or any part of thenmss of Holdings and its Subsidiaries is desighatea discontinued operation to the extent
the aggregate fair market value of all such designa exceeds $15.0 million, or any Subsidiary esn designated as an Unrestricted
Subsidiary or any Subsidiary Redesignation hasroeduin each case during the relevant Test Peniad the case of any Asset Acquisition,
after the last day of the Test Period and on arpd the date as of which such ratio is beingudated (the period from the first day of the Test
Period to and including such date of determinaliemg the “ Calculation Peridy, Consolidated Net Debt and EBITDA shall be detered
for the respective Test Period on a Pro Forma Basisuch occurrences and designations.

“ Total Unutilized Creditinked Commitment shall mean, at any time, an amount equal to ¢éineainder of (x) the Total Credit-Linked
Commitment then in effect le¢g) the CL Exposure at such time.

“ Transactiofi shall mean (i) the refinancing of the Existinge@it Agreement, (ii) the Debt Tender Offer, (ilet Equity Tender Offer
(and/or one or more other purchases of the Eqoigrésts of Parent at any time and whether ormobnnection with the Equity Tender Offer
in an aggregate amount which, when added to theiatwd such purchases pursuant to the Equity Te®ffer, does not exceed $400 million),
(iv) the Reorganization, (v) the initial borrowingaeder Section 2.01(a) hereof, and (vi) the payroéatl prepayment premiums and costs, fees
and expenses to be paid in connection with thegfong.

“ Transaction Costsshall mean the out-of-pocket costs and expensasgiied by Holdings or any Subsidiary in connectiat the
Transaction, the financing of the Transaction amgrafinancing of such financing (including feesdot the Lenders).

“ Type,” when used in respect of any Loan or Borrowirtgglkrefer to the Rate by reference to which intemn such Loan or on the
Loans comprising such Borrowing is determined. pimposes hereof, the term “ Rdtshall include the Adjusted LIBO Rate and the Atigte
Base Rate; provideithat Dollar Term Loans and Euro Term Loans shabbie different Type.

“ Unrestricted Subsidiafyshall mean any subsidiary designated by Holdeman Unrestricted Subsidiary hereunder by a writtaice
to the Administrative Agent; providettiat Holdings shall only be permitted to so desigrsanew Unrestricted Subsidiary after the Effectiv
Date so long as (a) no Default or Event of Defaxists or would result therefrom at such time dfigeation, (b) after giving effect to such
designation on a Pro Forma Basis, Holdings shaithlm®mpliance with the Incurrence Ratios, (c) sUehestricted Subsidiary shall be
capitalized (to the extent capitalized by Holdimgsny Subsidiary) through Investments as permhigdand in compliance with, Section 6.04
(b) or (I), with the excess, if any, of the fair rket
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value of any assets owned by such UnrestrictediGiabg at the time of the initial designation thefever the aggregate liabilities thereof at
such time (each as determined in good faith by idgk) (the “ Designation Investment Valt)do be treated as an Investment by Holdings at
the time of such designation pursuant to Secti6d(®), and (d) such Subsidiary shall have beergdated an unrestricted subsidiary (or
otherwise not subject to the covenants and dejautider any other Indebtedness permitted to beliedtherein and all Permitted Refinancing
Indebtedness in respect of any of the foregoingadindisqualified Stock (other than Indebtednes®miqualified Stock of such Subsidiary or
other Unrestricted Subsidiaries); providedt the Company shall designate such entity d¢raastricted Subsidiary in a written notice to the
Administrative Agent. Holdings may designate anyéstricted Subsidiary to be a Subsidiary for puegsasf this Agreement (each, a “
Subsidiary Redesignatidiy providedthat (i) such Unrestricted Subsidiary, both immealiabefore and after giving effect to such destgm
shall be a Wholly Owned Subsidiary of Holdings) 0 Default or Event of Default then exists or Wbaccur at such time as a consequenc
any such Subsidiary Redesignation, (iii) calculediare made by Holdings of compliance with Seclid® for the relevant Test Period, on a
Pro Forma Basis as if the respective SubsidiaryeRigdation (as well as all other Subsidiary Redegtigns theretofore consummated after the
first day of such Test Period) had occurred orfilseday of such Test Period, and such calculatsmall show that such financial covenant
would have been complied with if the Subsidiary &agnation had occurred on the first day of suafoggfor this purpose, if the first day of
the respective Test Period occurs prior to thedgffe Date, calculated as if Section 6.10 had lzmicable from the first day of such test
Period, (iv) all representations and warrantiedaioed herein and in the other Loan Documents $lsaitue and correct in all material respects
with the same effect as though such representagiodsvarranties had been made on and as of theflstieh Subsidiary Redesignation (both
before and after giving effect thereto), unlessestao relate to a specific earlier date, in whielse such representations and warranties shall be
true and correct in all material respects as of ®arlier date and (v) Holdings shall have deliddethe Administrative Agent a certificate of a
Financial Officer of Holdings certifying, to the steof such officer's knowledge, compliance with tequirements of preceding clauses

(i) through (iv), inclusive, and containing the @alhtions required by the preceding clause (iii).

“ U.S. Bankruptcy Codeshall mean Title 11 of the United States Codegragnded, or any similar federal or state lawtierrelief of
debtors.

“ U.S. Collateral Agreemehshall mean the Guarantee and Collateral Agreepsetfistantially in the form of Exhibit,Jamong the
Company, the Guarantor Subsidiaries and the Codlbfgent.

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

“ Wholly Owned Subsidiaryof any Person shall mean a subsidiary of suclkdrerall of the Equity Interests of which (othearth
directors’ qualifying shares or nominee or othemikir Equity Interests required pursuant to apliedaw) are owned by such Person or
another Wholly Owned Subsidiary of such Person.
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“ Withdrawal Liability” shall mean liability to a Multiemployer Plan asesult of a complete or partial withdrawal froncku
Multiemployer Plan, as such terms are defined it Paf Subtitle E of Title IV of ERISA.

SECTION 1.02 Terms Generally

(a) Unless otherwise specified thereliteams defined in this Agreement shall have teéreed meanings when used in the other Loan
Documents or any certificate or other document naadielivered pursuant hereto or thereto.

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

(c) As used herein and, unless othergpseified, in the other Loan Documents, and angifioate or other document made or delivered
pursuant hereto or thereto:

(i) whenever the context may require, any pronshall include the corresponding masculine, fémei and neuter forms;
(i) the words “include,” “includes” and “inatling” shall be deemed to be followed by the phtagthout limitation”;

(iif) the words “asset” and “property” shakt lsonstrued to have the same meaning and effedbaefer to any and all tangible and
intangible assets and properties (whether reaémsgmal), including cash, Equity Interests, se@g,itrevenues, accounts, leasehold interests
and contract rights; and

(iv) the words “hereof,” “herein” and “herewst and words of similar import shall refer to this A&gment or such other Loan Docum
as applicable, as a whole and not to any partiqriavrision hereof or thereof, and clause, subsecBection, Article, Schedule, Annex,
Exhibit and analogous references herein or in ardtban Document are to this Agreement or suchrdtban Document, as applicable,
unless otherwise specified.

(d) Except as otherwise expressly praviderein, any reference in this Agreement to argnLbocument or other agreement or
instrument shall mean such agreement or documehalaechedules, exhibits, annexes and other nadgehiat constitute part of such
agreement or document pursuant to the terms theaktafs amended, restated, supplemented or otbemddified from time to time.

(e) Except as otherwise expressly praviderein, all terms of an accounting or financetiune, including consolidation of statements,
shall be construed in accordance with US GAAPnaffect from time to time; providetiat, if Holdings notifies the Administrative Agethiat
Holdings requests an amendment to any provisioedi¢o eliminate the effect of any change occurgftgr the Effective Date in US GAAP
in the application thereof on the operation of spabvision (or if the Administrative Agent notifi¢$oldings that the Required Lenders request
an amendment to any provision hereof for such mepaegardless of whether
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any such notice is given before or after such chandJS GAAP or in the application thereof, thertsprovision shall be interpreted on the
basis of US GAAP as in effect and applied immedijdbefore such change shall have become effectitiésuch notice shall have been
withdrawn or such provision amended in accordarmrewith.

(f) For the purposes of determining caanpte with Section 6.01 through Section 6.10 wétspect to any amount in a currency other
Dollars, amounts shall be deemed to equal the DBlaivalent thereof determined using the ExchaRgte calculated as of the Business Day
on which such amounts were incurred or expendedpplicable.

SECTION 1.03 Exchange Rates

(a) Not later than 1:00 p.m., New YorkyQime, on each Calculation Date, the Administrathgent or the Issuing Bank, as applicable,
shall (i) determine the Exchange Rate as of sudtu@dion Date and (ii) give notice thereof to thiempany. The Exchange Rates so
determined shall become effective on the first Bess Day immediately following the relevant CaltiolaDate (a “ Reset Datg, shall remai
effective until the next succeeding Reset Date,sdradl for all purposes of this Agreement (othemtlany other provision expressly requiring
the use of an Exchange Rate calculated as of dfispledate) be the Exchange Rates employed in atingeany amounts between Dollars,
Euros and any Alternative Currency.

(b) Not later than 5:00 p.m., New Yorkydime, on each Reset Date, the Administrativei{gdhall (i) determine the aggregate amount
of the Dollar Equivalents of (x) the Euro Term Leahen outstanding and the Term Loan Commitmenisod} on such date, (y) the principal
amounts of the Revolving Loans and Swingline Lod&rsominated in Euros then outstanding (after giefigct to any Euro Term Loans or
Revolving Loans and Swingline Loans denominateluros made or repaid on such date), the RevolviGgHxposure and the CL Exposure
and (z) the principal amounts of the Letters ofd@irdenominated in any Alternative Currency thetstanding and (ii) notify the Lenders, et
Issuing Bank and the Company of the results of slethrmination.

SECTION 1.04 Effectuation of Transactideach of the representations and warranties afiHgs and the Borrowers contained in this
Agreement (and all corresponding definitions) aedmafter giving effect to the Transaction, untbgscontext otherwise requires.

SECTION 1.05 Additional Alternative Cuniges.

(a) The Company may from time to timeuest that Letters of Credit be issued in a currestbgr than Dollars, Euro or those currencies
specifically listed in the definition of “Alternaté Currency”; providedhat such requested currency is a lawful currehayis readily available
and freely transferable and convertible into Dallan the case of any such request, such requaktshsubject to the approval of the
Administrative Agent and the applicable Issuing Ban

(b) Any such request shall be made toAttiministrative Agent not later than 11:00 a.mn Business Days prior to the date of the
desired L/C Disbursement (or such other time oe datmay be agreed by the Administrative Agenttaedpplicable Issuing Bank, in
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their sole discretion). In the case of any sucluest; the Administrative Agent shall promptly ngtifie applicable Issuing Bank thereof. Each
Issuing Bank shall notify the Administrative Agentt later than 11:00 a.m., ten Business Days edt&ipt of such request whether it const
in its sole discretion, to the issuance of Lettdr€redit in such requested currency.

(c) Any failure by an Issuing Bank topead to such request within the time period spedifih the preceding sentence shall be deen
be a refusal by such Issuing Bank to permit LetbéiSredit to be issued in such requested currelfitiye Administrative Agent and the
applicable Issuing Bank consent to the issuandettérs of Credit in such requested currency, teniistrative Agent shall so notify the
Company and such currency shall thereupon be deémadl purposes to be an Alternative Currencyeeder for purposes of any Letter of
Credit issuances. If the Administrative Agent slfaill to obtain consent to any request for an aoldél currency under this Section 1.05, the
Administrative Agent shall promptly so notify th@@pany. Any specified currency of an Existing Leti€Credit that is not Dollars, Euro or
one of the Alternative Currencies specificallyditin the definition of “Alternative Currency” shale deemed an Alternative Currency with
respect to such Existing Letter of Credit only.

ARTICLE Il
THE CREDITS

SECTION 2.01 CommitmentSubject to the terms and conditions set fortkeineleach Lender agrees, pursuant to its applicable
Commitment(s):

(a) on the Effective Date, to make Term Loeanthe Company in Dollars and/or Euros in the regpe amounts set forth opposite its
name on Schedule 2.@hder the heading “Term Loans”;

(b) to make revolving loans to the Revolvingriwers from time to time during the Revolving Alaaility Period in an aggregate
principal amount that will not result in (A) suclehder’'s Revolving Facility Credit Exposure excegdinch Lender’s Revolving Facility
Commitment or (B) the Revolving Facility Credit Ebqure exceeding the total Revolving Facility Conmants, such Revolving Facility
Loans to be made in (x) Dollars if to any RevolvBigrrower other than a Foreign Subsidiary andfyiuros or Dollars, at the election of
the Borrower Representative, on behalf of any Beem if to any Foreign Revolving Borrower, providit the aggregate Revolving
Facility Credit Exposure with respect to any RevmdvBorrower (other than the Company and CAC) shallexceed such Revolving
Borrower’s Maximum Credit Limit; within the foregag limits and subject to the terms and conditicetSarth herein, the Revolving
Borrowers may borrow, prepay and reborrow Revolkiagility Loans; and

(c) to make revolving loans to a CL Borrowas 6pecified in the related Borrowing Request) @lldds from time to time during the CL
Availability Period in an aggregate amount that wat result in (A) such Lender’'s CL Exposure exdiag such Lender’s Credit-
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Linked Commitment or (B) the CL Exposure exceedhmy Total Credit-Linked Commitment; within the fgang limits and subject to the
terms and conditions set forth herein, the CL Bosars may borrow, repay and reborrow CL Loans.

SECTION 2.02(A) Loans and Borrowings

(a) Each Loan shall be made as partRBdraowing consisting of Loans under the same Rgdind of the same Type made by the
Lenders ratably in accordance with their respedfisenmitments under the applicable Facility (orthHa case of Swingline Loans, in
accordance with their respective Swingline Dollan@nitments or Swingline Euro Commitments, as applie); provided however, that
Revolving Facility Loans and CL Loans shall be mhgéehe Revolving Facility Lenders and CL Lendesthe case may be, ratably in
accordance with their respective Revolving Faclrcentages or CL Percentages, as the case may thes date such Loans are made
hereunder. The failure of any Lender to make argnbeequired to be made by it shall not relieve atfyer Lender of its obligations hereunder;
providedthat the Commitments of the Lenders are severaharicender shall be responsible for any other Leadailure to make Loans 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 Eurocurrency Loans asBloerower Representative, on behalf of any Borrowsay request in accordance herewith
and (ii) each Borrowing denominated in Euros shalcomprised entirely of Eurocurrency Loans. Easim§line Dollar Borrowing shall be an
ABR Borrowing. Each Swingline Euro Borrowing shiaf comprised entirely of Swingline Euro Loans. Ehehder at its option may make ¢
ABR Loan or Eurocurrency Loan by causing any doiestforeign branch or Affiliate of such Lenderrtake such Loan; providetdat any
exercise of such option shall not affect the olliaraof the applicable Borrower to repay such Loaaccordance with the terms of this
Agreement and such Lender shall not be entitlexhtoamounts payable under Section 2.15, 2.17 drshly in respect of increased costs
resulting from such exercise and existing at theetof such exercise.

(c) At the commencement of each IntelRestod for any Eurocurrency Revolving BorrowingglsuBorrowing shall be in an aggregate
amount that is an integral multiple of the BorrogviMultiple and not less than the Borrowing Minimu#i.the time that each ABR Revolving
Borrowing is made, such Borrowing shall be in agragate amount that is an integral multiple ofBloerowing Multiple and not less than the
Borrowing Minimum;_providedhat an ABR Revolving Borrowing may be in an agategamount that is equal to the entire unused balah
the Revolving Facility Commitments or that is regdi to finance the reimbursement of an L/C Dishuesat as contemplated by Section 2.05
(e). Each Swingline Dollar Borrowing and Swingligaro Borrowing shall be in an amount that is aegnal multiple of the Borrowing
Multiple and not less than the Borrowing MinimunorBwings of more than one Type and under more tmenFacility may be outstanding at
the same time; providetat there shall not at any time be more thanal aft(i) 10 Eurocurrency Borrowings under the Tdraan Facility an
(i) 20 Eurocurrency Borrowings outstanding under Revolving Facility and the CL Facility.

(d) Notwithstanding any other provisidrtlis Agreement, (i) the Borrower Representatoe behalf of any Borrower, shall not be
entitled to request, or to elect to convert
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or continue, any Borrowing if the Interest Perieduested with respect thereto would end after taoRing Facility Maturity Date or Term
Loan Maturity Date, as applicable, and (ii) no Elszm Loan may be converted into a Dollar Term Laad no Dollar Term Loan may be
converted into a Euro Term Loan.

SECTION 2.02(B) Creditinked Deposit

(a) On the Effective Date each Lendet iha CL Lender on such date shall pay to the Befgank such CL Lender’s Credit-Linked
Deposit in the amount of its Credit-Linked CommitrheThe Credit-Linked Deposits shall be held by Ereposit Bank in (or credited to) the
Credit-Linked Deposit Account, and no Person othan the Deposit Bank shall have a right of witlfibfrom the Credit-Linked Deposit
Account or any other right or power with respectite Credit-Linked Deposits. Notwithstanding angthherein to the contrary, the funding
obligation of each CL Lender in respect of its jggpation in CL Credit Events shall be satisfiedufl upon the funding of its Credit-Linked
Deposit. Each of the Deposit Bank, the Administathgent, each Issuing Bank and each CL Lendetblyaaeknowledges and agrees (i) that
each CL Lender is funding its Credit-Linked Depasithe Deposit Bank for application in the manoemtemplated by Sections 2.06(a) and/or
2.05(e), (ii) the Deposit Bank may invest the Crédiiked Deposits in such investments as may be ohited from time to time by the Depo
Bank and (iii) the Deposit Bank has agreed to pageich CL Lender a return on its Credit-Linked Dspgxcept (x) during periods when such
Credit-Linked Deposits are used to (I) fund CL Lean (II) reimburse an Issuing Lender with resgeddrawings on CL Letters of Credit or
(y) as otherwise provided in Sections 2.02(B)(d) &) equal at any time to the Adjusted LIBO Rfatethe Interest Period in effect for the
Credit-Linked Deposits at such time less the Crkitiked Deposit Cost Amount at such time. Suchrigdgewill be paid to the CL Lenders by
the Deposit Bank at the applicable Adjusted LIBQeRar an Interest Period of one month (or at an@m determined in accordance with
Section 2.02(B)(c) or (d), as applicable) lessach case, the Credit-Linked Deposit Cost Amountriears on each CL Interest Payment Date.

(b) No Loan Party shall have any rigtke tor interest in or to the Credit-Linked Depaoaitcount or the Credit-Linked Deposits and no
obligations with respect thereto (except to repayL8ans and to refund portions thereof used to beirse an Issuing Lender with respect to
Drawings on CL Letters of Credit as provided int8et2.05(e)), it being acknowledged and agreethkyparties hereto that the funding of the
Credit-Linked Deposits by the CL Lenders, and tppliaation of the Credit-Linked Deposits in the mancontemplated by Section 2.05(e)
constitute agreements among the Deposit Bank, tieidistrative Agent, each Issuing Bank and eacH.€hder with respect to the
participation in the CL Letters of Credit and dd nonstitute any loan or extension of credit to 8oyrower. Without limiting the generality of
the foregoing, each party hereto acknowledges greka that no amount on deposit at any time irCtieglit-Linked Deposit Account shall be
the property of any Secured Party (other than thpdsit Bank) or of any Loan Party or any of its Sldlaries or Affiliates. In addition, each ¢
Lender hereby grants to the Deposit Bank a secimtigyest in, and rights of offset against, ithtgand interests in such CL Lender’s Credit-
Linked Deposit, and investments thereof and proseé@ny of the foregoing, to secure the obligagiohisuch CL Lender hereunder. Each CL
Lender agrees that its right, title and intereshwéspect to the Credit-

-56-




Linked Deposit Account shall be limited to the ttigh require its Credit-Linked Deposit to be usedeapressly set forth herein and that it will
have no right to require the return of its Creditkhed Deposit other than as expressly providedihgeach CL Lender hereby acknowledges
that its Credit-Linked Deposit constitutes paymfentits obligations under Sections 2.05(e) and @pénd that each Issuing Bank will be
issuing, amending, renewing and extending CL LettéiCredit, and the Administrative Agent (on béledithe respective CL Lender) will be
advancing CL Loans to the applicable CL Borrowereéch case in reliance on the availability of sGth_ender’s Credit-Linked Deposit to
discharge such CL Lender’s obligations in respleeteof).

(c) If the Deposit Bank is not offeringlar deposits (in the applicable amounts) in tioadon interbank market, or the Deposit Bank
determines that adequate and fair means do natvwadeeexist for ascertaining the Adjusted LIBO Rfatethe Credit-Linked Deposits (or any
part thereof), then the Credit-Linked Depositsqach parts, as applicable) shall be invested $o @arn a return equal to the greater of the
Federal Funds Rate and a rate determined by thedddgank in accordance with banking industry ridesnterbank compensation.

(d) If any CL Loan is repaid by the restpee CL Borrower, or if any L/C Disbursement un@de€L Letter of Credit that has been funded
by the CL Lenders from the Credit-Linked Deposggeovided in Section 2.05(e) shall be reimbursethb respective CL Borrower, on a day
other than on the last day of an Interest Perigdiegble to the Credit-Linked Deposits, the Admirdasive Agent shall, upon receipt thereof,
pay over such amounts to the Deposit Bank whichimikest such amounts in overnight or short-tershcaquivalent investments until the end
of the Interest Period at the time in effect argpeetive CL Borrower shall pay to the Deposit Bamon the Deposit Bank’s request therefor,
the amount, if any, by which the interest accrueddike amount of the Credit-Linked Deposits & #djusted LIBO Rate for Term Loans for
the Interest Period in effect therefor shall excéedinterest earned through the investment o&theunt so reimbursed for the period from the
date of such reimbursement through the end of ppécable Interest Period, as determined by thedSig@Bank (such determination shall,
absent manifest error, be presumed correct andnigiroh all parties hereto) and set forth in theuesy for payment delivered to CAC. In the
event that the respective CL Borrower shall faip&y any amount due under this Section 2.02(B)(&)jnterest payable by the Deposit Ban
the CL Lenders on their Credit-Linked Deposits urSection 2.02 (B)(a) shall be correspondingly redliand the CL Lenders shall without
further act succeed, ratably in accordance witlr tie Percentages, to the rights of the DepositkBaith respect to such amount due from the
respective CL Borrower. All repayments of CL Loaasd all reimbursements of L/C Disbursements uadet Letter of Credit that have been
funded by the CL Lenders from the Credit-Linked Dgfs, in each case received by the Administratigent prior to the termination of the
Total Credit-Linked Commitment, shall be paid otethe Deposit Bank which will deposit same in @redit-Linked Deposit Account.

(e)(i) If the Administrative Agent, angsiuing Bank and/or the Deposit Bank is enjoinethftaking any material action referred to in 1
Section 2.02(B), Section 2.05(e) and/or Sectio®@)(in respect of a CL Loan), or if the Admingtve Agent, any Issuing Bank and/or the
Deposit Bank reasonably determines that, by omerati law, it may reasonably
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be precluded from taking any such material actiwrif any Loan Party or CL Lender challenges in &gal proceeding any of the material
acknowledgements, agreements or characterizatéirisrsh in any of this Section 2.02(B), SectioA5{e) and Section 2.06(a) (in respect of
Loans), then, in any such case (and so long asesteft or condition shall be continuing), and nétatanding anything contained herein to the
contrary, (x) the respective Issuing Bank shallbmtequired to issue, renew or extend any CL Left€redit and (y) the Administrative Age
shall not be required to advance any CL Loan oralbel the affected CL Lender or CL Lenders.

(ii) If the Deposit Bank, any Issuing Baor the Administrative Agent is enjoined from wdtlawing amounts from the Credit-Linked
Deposit Account of a CL Lender in accordance wiglst®n 2.05(e), or reasonably determines thatptésluded from taking such actions,
(A) from and after the date such withdrawal wouévdé been made but for such circumstance the amotheswvise that would have been
required to be paid to such CL Lender pursuaneiti®n 2.02(B)(a) and the second sentence of Se2ti?(b) shall instead be added to the
Credit-Linked Deposit Account of such CL Lender &Bdisuch CL Lender shall pay to the applicableiiisg Bank interest on the amount that
should have been withdrawn at the rate equal tintieeest rate otherwise applicable for ABR CL Legmirsuant to Section 2.13(c) until such
time as such withdrawal is made.

(iii) In the event any payment of a CLdroor L/C Reimbursement in respect of a CL LetfeCredit shall be required to be refunded -
Borrower after the return of the Credit-Linked Dejp® to the CL Lenders as permitted hereunder, €hchender agrees to acquire and fund a
participation in such refunded amount equal toléisser of its CL Percentage thereof and the amafuitg CreditLinked Deposit that shall ha
been so returned. The obligations of the CL Lendader this clause (iii) shall survive the paymierfull of the CredittLinked Deposits and tl
termination of this Agreement.

SECTION 2.03 Requests for Borrowind® request any Borrowing, the Borrower Repregamaon behalf of the applicable Borrower,
shall notify the Administrative Agent of such regtiby telephone (a) in the case of a Eurocurrerayddving, not later than 12:00 noon, Local
Time, three Business Days before the date of thpqaed Borrowing or (b) in the case of an ABR Baing, not later than 12:00 noon, Local
Time, one Business Day before the date of the m@g&orrowing; providedny such notice of an ABR Revolving Borrowing tedce the
reimbursement of an L/C Disbursement as contemplayeSection 2.05(e) may be given not later tha®@ &.m., Local Time, on the date of
the proposed Borrowing. Each such telephonic BamgwRequest shall be irrevocable and shall be ooefil promptly by hand delivery or
telecopy to the Administrative Agent of a writtenrBowing Request in a form approved by the Admmatste Agent and signed by the
Borrower Representative, on behalf of the appliedsrrower. Each such telephonic and written BomgwRequest shall specify the followi
information in compliance with Section 2.02:

() the Borrower requesting such Borrowing;

(i) whether the requested Borrowing is toabRevolving Facility Borrowing, Term Borrowing ot.@orrowing;
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(iii) the aggregate amount of the requestedd@®waing (expressed in Dollars or, if permitted ®torrowed in Euros, in Euros);
(iv) the date of such Borrowing, which shadl d Business Day;
(v) in the case of a Borrowing denominate®ailars, whether such Borrowing is to be an ABRM®w@ring or a Eurocurrency Borrowin

(vi) in the case of a Eurocurrency Borrowittgg initial Interest Period to be applicable theyethich shall be a period contemplated by
clause (a) of the definition of the term “Inter@sriod”; and

(vii) the location and number of the appli@Blorrower’s account to which funds are to be dised.

If no election as to the Type of Borrowing is sfied, then the requested Borrowing shall be an ARRrowing, unless such Borrowing is
denominated in Euros, in which case such Borrowimgll be a Eurocurrency Borrowing. If no Interesti®d is specified with respect to any
requested Eurocurrency Borrowing, then the applicBlorrower shall be deemed to have selected andsit Period of three months’ duration.
Promptly following receipt of a Borrowing Requestaccordance with this Section, the Administrathgeent shall advise each Lender of the
details thereof and of the amount of such Lendssan to be made as part of the requested Borrowing.

SECTION 2.04 Swingline Loans

(a) Subject to the terms and conditietdarth herein, (i) each Swingline Dollar Lendgrees to make Swingline Dollar Loans to any
Domestic Swingline Borrower from time to time dugithe Revolving Availability Period, in an aggregatincipal amount at any time
outstanding for all Swingline Dollar Loans that lwibt result in (x) the aggregate principal amoeinbutstanding Swingline Dollar Loans me
by such Swingline Dollar Lender exceeding such @lime Dollar Lender’'s Swingline Dollar Commitment () the Revolving Facility Credit
Exposure exceeding the total Revolving Facility @utments and (ii) each Swingline Euro Lender agteesake Swingline Euro Loans to
any Foreign Swingline Borrower from time to timerithg the Revolving Availability Period, in an aggege principal amount at any time
outstanding for all Swingline Euro Loans that widt result in (x) the aggregate principal amounvatistanding Swingline Euro Loans made
such Swingline Euro Lender exceeding such Swindtiam Lender’s Swingline Euro Commitment or (y) ten of the Revolving Facility
Credit Exposure exceeding the total Revolving Rgoaommitments; providethat no Swingline Lender shall be required to mal&wingline
Loan to refinance an outstanding Swingline Dollar®wing or Swingline Euro Borrowing. Within thergoing limits and subject to the tel
and conditions set forth herein, the Borrowers tmayow, prepay and reborrow Swingline Loans.

(b) To request a Swingline Dollar Borragior Swingline Euro Borrowing, the Borrower Repmasitive, on behalf of the applicable
Borrower, shall notify the Administrative Agent atite applicable Swingline Lender of such requedilgphone (confirmed by a Swingline
Borrowing Request by telecopy), not later than @%a0n., Local Time, on the day of

-50-




a proposed Swingline Borrowing (or in the case 8faangline Euro Borrowing, 10:00 a.m. New York tinos the Business Day preceding the
date of the proposed Swingline Euro Borrowing).lEsach notice and Swingline Borrowing Request dhalrrevocable and shall specify

(i) the Borrower requesting such Borrowing, (iigtrequested date (which shall be a Business Didy}hé amount of the requested Swingline
Dollar Borrowing (expressed in Dollars) or SwingdiEuro Borrowing (expressed in Euros), as appleadd (iv) in the case of a Swingline
Euro Borrowing, the Interest Period to be applieabkreto, which shall be a period contemplatedléwyse (b) of the definition of the term
“Interest Period.” The Administrative Agent shalbmptly advise each Swingline Dollar Lender (in tiase of a notice relating to a Swingline
Dollar Borrowing) or each Swingline Euro Lender {fire case of a notice relating to a Swingline EBworowing) of any such notice received
from the Borrower Representative on behalf of ar@wser and the amount of such Swingline Lender’srigjime Loan to be made as part of the
requested Swingline Dollar Borrowing or Swingliner& Borrowing, as applicable. Each Swingline Dollander shall make each Swingline
Dollar Loan to be made by it hereunder in accordamith Section 2.04(a) on the proposed date thdrgafire transfer of immediately
available funds by 3:00 p.m., Local Time, to theamt of the Administrative Agent by notice to tBeingline Dollar Lenders. The
Administrative Agent will make such Swingline Dallaoans available to the applicable Domestic SwirggBorrower by promptly crediting
the amounts so received, in like funds, to the greposit account of the applicable Domestic §lime Borrower with the Administrative
Agent (or, in the case of a Swingline Dollar Boriogvmade to finance the reimbursement of an L/Disement as provided in Section 2.05
(e), by remittance to the applicable Issuing Bakldch Swingline Euro Lender shall make each Swiegiiuro Loan to be made by it
hereunder in accordance with Section 2.04(a) optbposed date thereof by wire transfer of immediyavailable funds by 3:00 p.m., Local
Time, to the account of the Administrative Agentsiniecently designated by it for such purpose bicado the Swingline Euro Lenders. The
Administrative Agent will make such Swingline Euroans available to the applicable Foreign SwingBoerower by (i) promptly crediting
the amounts so received, in like funds, to the gereposit account with the Administrative Agehtle applicable Foreign Swingline
Borrower most recently designated to the AdministeaAgent or (ii) by wire transfer of the amoumnégeived in immediately available funds
the general deposit account of the applicable Gar8wingline Borrower most recently designatecheoAdministrative Agent.

(c) A Swingline Lender may by written ioat given to the Administrative Agent (and to thiees Swingline Dollar Lenders or Swingline
Euro Lenders, as applicable) not later than 10:60,d ocal Time, on any Business Day require thedReng Facility Lenders to acquire
participations on such Business Day in all or giporof the outstanding Swingline Loans made bgitch notice shall specify the aggregate
amount of such Swingline Loans in which the RevajviFacility Lenders will participate. Promptly upeteipt of such notice, the
Administrative Agent will give notice thereof toaasuch Lender, specifying in such notice such ee€sdrevolving Facility Percentage of
such Swingline Loan or Loans. Each Revolving Facllender hereby absolutely and unconditionallyeagt upon receipt of notice as provi
above, to pay to the Administrative Agent, for #ueount of the applicable Swingline Lender, suctiddRéng Facility Lender’s Revolving
Facility Percentage of such Swingline Loan or Lod&ech Revolving Facility Lender acknowledges agicbas that its respective obligation to
acquire participations in Swingline Loans pursuarthis paragraph is absolute and uncondi-
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tional and shall not be affected by any circumstanhatsoever, including the occurrence and contioei@f a Default or reduction or
termination of the Commitments, and that each gaghment shall be made without any offset, abatemétitholding or reduction whatsoev
Each Revolving Facility Lender shall comply with @bligation under this paragraph by wire tranefémmediately available funds, in the
same manner as provided in Section 2.06 with réeg¢pemans made by such Revolving Facility Lendesrd Section 2.06 shall apply, mutatis
mutandis, to the payment obligations of the Lenders), dedAdministrative Agent shall promptly pay to thgphcable Swingline Lender the
amounts so received by it from the Revolving Facilienders. The Administrative Agent shall notifetapplicable Borrower of any
participations in any Swingline Loan acquired pardLto this paragraph (c), and thereafter paymanmesspect of such Swingline Loan shall be
made to the Administrative Agent and not to theligpple Swingline Lender. Any amounts received t8vangline Lender from the applicable
Borrower (or other party on behalf of such Borrowarrespect of a Swingline Loan after receipt bgls Swingline Lender of the proceeds of a
sale of participations therein shall be promptipitéed to the Administrative Agent; any such amaueiceived by the Administrative Agent
shall be promptly remitted by the Administrativeekyg to the Revolving Facility Lenders that shalldanade their payments pursuant to this
paragraph and to such Swingline Lender, as thigrésts may appear; providétat any such payment so remitted shall be repasdith
Swingline Lender or to the Administrative Agent,aggplicable, if and to the extent such paymengdgiired to be refunded to the applicable
Borrower for any reason. The purchase of parti@gpatin a Swingline Loan pursuant to this paragrsimdil not relieve the applicable Borrov

of any default in the payment thereof.

SECTION 2.05 Letters of Credit

(a) GeneralEach Existing Letter of Credit shall continua¢mnain outstanding as a CL Letter of Credit or Rftér of Credit as
specified on Schedule 2.05¢@9reunder on and after such date on the same &sriagplicable to it immediately prior to such d#teaddition,
subject to the terms and conditions set forth meteie Company may request the issuance of Dodé#ets of Credit, Euro Letters of Credit ¢
Alternative Currency Letters of Credit (x) in th@se of RF Letters of Credit, for its own accountasrthe account of any of the other
Revolving Borrowers and (y) in the case of CL Lettef Credit, for the account of a CL Borrower ¢gecified in the related Request to Issue),
in each case in a form reasonably acceptable taghkcable Issuing Bank, at any time and from timé&me during the Revolving Availability
Period and prior to the date that is five Busireags prior to the Revolving Facility Maturity Datll Letters of Credit shall be issued on a
sight basis only (subject to Section 2.05(n)) dmallde denominated in Dollars, Euros or an AltéxeaCurrency.

(b)_Notice of Issuance, Amendment, Redelstension; Certain ConditionsTo request the issuance of a Letter of Credé,Bhrrower
Representative, on behalf of the relevant LoanyPahall hand deliver or telecopy (or transmit bgcéronic communication, if arrangements
for doing so have been approved by the applicasieimg Bank) to the applicable Issuing Bank, wittopy to the Administrative Agent at le:
two Business Days (or such shorter period agreég the Issuing Bank) in advance of the requesttd df issuance a request in the form of
Exhibit B-2 (a “ Request to Issu® for the issuance of a Letter of Credit, whichdRest to Issue shall specify, intdia, whether the requested
Letter of Credit is to be a
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CL Letter of Credit or an RF Letter of Credit. quested by the applicable Issuing Bank, the BagrdRepresentative, on behalf of the rele
Loan Party, also shall submit a letter of credjlagation on such Issuing Bank’s standard formdnrmection with any request for a Letter of
Credit and in the event of any inconsistency beiwtee terms and conditions of this Agreement aeddhms and conditions of any such form
of letter of credit application, the terms and dtinds of this Agreement shall control. An RF Letbté Credit shall be issued, amended, renc
or extended only if after giving effect theretottie Revolving L/C Exposure shall not exceed $280,000, (ii) the Revolving Facility Credit
Exposure shall not exceed the total Revolving Rgcommitments and (iii) the aggregate Revolvirggifity Credit Exposure with respect to
any Revolving Borrower shall not exceed the MaximQradit Limit for such Revolving Borrower, and a Cktter of Credit shall be issued,
amended, renewed or extended only if after givififigce thereto the CL Exposure would not exceedTibial Credit-Linked Commitment at
such time, providethat no RF Letter of Credit shall be issued unéeg&4. Letter of Credit could not be issued in liareof, giving effect to
the aforesaid limitations. In the event that anLREer of Credit is outstanding at a time when ¢higravailability to support the issuance of a
new CL Letter of Credit in accordance with the terof this Agreement in a stated amount at leastlequhe stated amount of such RF Letter
of Credit, the Company shall have the right, upaittan notice to the Administrative Agent and tlespective Issuing Bank, to re-designate
such RF Letter of Credit as a CL Letter of Creiditeach case so long as (i) each such CL Lett@redit may otherwise be issued in
accordance with, and will not violate, the aboweitations and requirements of this Section andlfi&) Company certifies in writing to the
Administrative Agent and the respective IssuingIBtirat the conditions specified in Sections 4.0K({] (c) are then satisfied. Upon
satisfaction of the aforesaid conditions, (x) thspective Issuing Bank shall re-designate the &fflieRF Letter of Credit as a CL Letter of
Credit, and (y) a new CL Letter of Credit shalldeemed issued at such time under this Agreementeier of Credit shall be issued,
increased in stated amount, or renewed or extewithdut the prior consent of the Administrative Agesuch consent to be limited to the
guestion of whether such issuance, increase, rdrmeveatension is being effected on the terms amdlitions of this Agreement.

(c) Expiration DateEach Letter of Credit shall expire at or priotiie close of business on the earlier of (i) thie dme year after the
date of the issuance of such Letter of Creditifothe case of any renewal or extension theredd,y@ar after such renewal or extension) and
(ii) the date that is five Business Days (or, ia tase of a trade Letter of Credit, 30 days) gddA) in the case of an RF Letter of Credit, the
Revolving Facility Maturity Date, and (B) in theseaof a CL Letter of Credit, the Term Loan Matuiitgte; providedhat any standby Letter
Credit may provide for the automatic renewal théfepadditional one-year periods (which, in no etyeshall extend beyond the date referred
to in clause (ii) of this paragraph (c)).

(d)_ParticipationsBy the issuance of a Letter of Credit (or an admeent to a Letter of Credit increasing the amohateof) and without
any further action on the part of the applicabkiisg Bank or any Lenders, such Issuing Bank hegeagts (x) if such Letter of Credit is a CL
Letter of Credit, to each CL Lender or (y) if suaktter of Credit is an RF Letter of Credit to ed&wvolving Facility Lender (and such CL
Lender or Revolving Facility Lender, as the casg v, in its capacity under this Section 2.05(d)Participant’) and each such Participant
hereby acquires from such Issuing Bank, a partiicipan such Letter of Credit equal to such Lendé€L Percentage or Revolving Facility
Percentage, as the case may be, as in effect

-62-




from time to time of the aggregate amount availablee drawn under such Letter of Credit. In coasition and in furtherance of the
foregoing, each Revolving Facility Lender herebgabtely and unconditionally agrees to pay to tlieninistrative Agent in Dollars or Euros,
as the case may be, for the account of the apjdidatuing Bank, such Lender’'s Revolving Faciligréentage of each LC Disbursement made
in respect of an RF Letter of Credit and, in eagbe¢ not reimbursed by the Applicant Party on #ite due as provided in paragraph (e) of this
Section, or of any reimbursement payment requindaetrefunded to the Applicant Party for any rea&ach Participant acknowledges and
agrees that its obligation to acquire participaiparsuant to this paragraph in respect of Letie@redit is absolute and unconditional and
shall not be affected by any circumstance whatsp@veluding any amendment, renewal or extensioamyf Letter of Credit or the occurrence
and continuance of a Default or reduction or teation of the Commitments, and, in the case of aoRnvg Facility Lender, that each such
payment shall be made without any offset, abatemétitholding or reduction whatsoever.

(e) Reimbursementf the applicable Issuing Bank shall make any DiSbursement in respect of a Letter of Credit,applicable
Applicant Party shall reimburse such L/C Disbursetiey paying to the Administrative Agent an amoequal to such L/C Disbursement in
Dollars, Euros or an Alternative Currency, as tasecmay be, not later than 5:00 p.m., New York @iy, on the Business Day immediately
following the date the applicable Applicant Paggeives notice under paragraph (g) of this Sedfauch L/C Disbursement, providétht
() in the case of any L/C Disbursement under arlBiter of Credit issued for the account of a Rew) Borrower, such Revolving Borrower
may, subject to the conditions to borrowing setifdrerein, request in accordance with Section 2rG304 that such payment be financed (x) if
a Dollar Letter of Credit, with an ABR Revolving Bowing or Swingline Dollar Borrowing, as applicably) if a Euro Letter of Credit, with a
Swingline Euro Borrowing, or (z) if an Alternativgurrency Letter of Credit, with an ABR Revolving BBowing or Swingline Dollar
Borrowing, in the cases of clauses (x) and (ygnrequivalent amount and in the case of clausén(f)e Dollar Equivalent of such amount ¢
to the extent so financed, such Revolving Borrowebligation to make such payment shall be disathemnd replaced by the resulting ABR
Revolving Borrowing, Swingline Dollar Borrowing &wingline Euro Borrowing, as the case may be, dhai¢ Applicant Party shall be
entitled to reimburse the relevant Issuing Bankafay drawings under a CL Letter of Credit whichuwowithin the period commencing on the
91st day prior to the Term Loan Maturity Date uafier the Credit-Linked Deposits shall have begpliad as set forth below in this
Section 2.05(e). If the applicable Applicant Pdetiys to reimburse any L/C Disbursement under an_Bifer of Credit when due, then the
Administrative Agent shall promptly notify the apgable Issuing Bank and each relevant Participatheapplicable L/C Disbursement, the
payment then due in respect thereof and, in the aisach such Participant, such Participant’'s R&wp Facility Percentage thereof. Promptly
following receipt of such notice, each such Paptait shall pay to the Administrative Agent in Dadl@r Euros, as applicable, its Revolving
Facility Percentage of the payment then due froenagbplicable Applicant Party, in the same manng@ragided in Section 2.06 with respect to
Loans made by such Lender (and Section 2.06 shly amutatismutandis, to the payment obligations of the Participarasy the
Administrative Agent shall promptly pay to the a@ppble Issuing Bank in Dollars, Euros or an AlteiveaCurrency, as applicable, the amounts
so received by it from such Participants. In thergvthat an Issuing Lender makes any LC Disburseomagter any CL Letter of Credit issued
by it and the respective CL Borrower shall not hesiembursed
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such amount in full to such Issuing Lender as mtediabove, or an Issuing Lender makes any LC Désloent under any CL Letter of Credit
issued by it within the period commencing on thst@lay prior to the Term Loan Maturity Date, aneééacth case such Issuing Lender has
notified the Administrative Agent thereof, each Génder hereby irrevocably authorizes the AdmintsteaAgent to reimburse on the date of
(or if received after 1:00 P.M. (New York time) sach date, on the Business Day following the dftesgeipt by the Administrative Agent of
such notice such Issuing Lender for such amoumedysbly requesting the Deposit Bank to withdraw sGthLender’'s CL Percentage of the
Credit-Linked Deposits on deposit with the Dep@sitk in the Credit-Linked Deposit Account and tg game over to the Administrative
Agent, the Deposit Bank hereby agreeing to effachs withdrawal and all other withdrawals and pegta requested by the Administrative
Agent pursuant to the terms of this Agreement.réitnbursements of Issuing Banks by Revolving Fgcilenders or CL Lenders (through
application of Credit-Linked Deposits) shall be raa provided herein notwithstanding the occurreieeCAM Exchange Date after the L/C
Disbursement and prior to such reimbursement. Ptgrfgdlowing receipt by the Administrative Agenf any payment from the applicable
Applicant Party pursuant to this paragraph, the Adktrative Agent shall distribute such paymentte applicable Issuing Bank or, to the
extent that Participants have made payments pursuéms paragraph to reimburse such Issuing Btdqg to such Lenders and such Issuing
Bank as their interests may appear (it being unodedsand agreed that any such payment to be madagnt to this Section 2.05(e) to a
Participant which is a CL Lender shall be madedmhdssuing Lender to the Administrative Agentttoe account of such CL Lender and paid
over to the Deposit Bank for deposit in the Crediitked Deposit Account). Any payment made by a Reéng Facility Lender pursuant to this
paragraph to reimburse an Issuing Bank for anyDi€bursement (other than the funding of an ABR Réwug Loan or a Swingline Dollar
Borrowing as contemplated above) shall constitutean.

(f)_Obligations AbsoluteThe obligation of the applicable Applicant Padyreimburse L/C Disbursements as provided in pagzy
(e) of this Section shall be absolute, unconditi@ma irrevocable, and shall be performed striztlgccordance with the terms of this
Agreement under any and all circumstances whats@ewkirrespective of (i) any lack of validity anferceability of any Letter of Credit or t
Agreement, or any term or provision therein, (iyalraft or other document presented under a Left@redit proving to be forged, fraudulent
or invalid in any respect or any statement thebeiimg untrue or inaccurate in any respect, (iiympant by the applicable Issuing Bank under a
Letter of Credit against presentation of a drafvtbrer document that does not comply with the tesfrmich Letter of Credit or (iv) any other
event or circumstance whatsoever, whether or muitasi to any of the foregoing, that might, but fbe provisions of this Section, constitute a
legal or equitable discharge of, or provide a rigisetoff against, the Applicant Party’s obligatschereunder; providetiat, in each case,
payment by the Issuing Bank shall not have cortstitgross negligence or willful misconduct as dateed by a final and nonappealable
decision of court of competent jurisdiction. Neittiee Administrative Agent, the Lenders nor anyisg Bank, nor any of their Related Part
shall have any liability or responsibility by reasaf or in connection with the issuance or transfeainy Letter of Credit or any payment or
failure to make any payment thereunder (irrespeativany of the circumstances referred to in tlee@ding sentence), or any error, omission,
interruption, loss or delay in transmission or dely of any draft, notice or other communicatiomenor relating to any Letter of Credit
(including any document required to make a
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drawing thereunder), any error in interpretationeahnical terms or any consequence arising framsesbeyond the control of such Issuing
Bank; providedhat the foregoing shall not be construed to extiseapplicable Issuing Bank from liability to apglicant Party to the extent
of any direct damages (as opposed to consequéatizghges, claims in respect of which are herebyeuddy each Applicant Party to the ext
permitted by applicable law) suffered by such Apgtit Party that are determined by a court havirigdiction to have been caused by (i) such
Issuing Bank'’s failure to exercise care when deit@img whether drafts and other documents presameér a Letter of Credit comply with the
terms thereof or (ii) such Issuing Bank’s refusaissue a Letter of Credit in accordance with #rens of this Agreement. The parties hereto
expressly agree that, in the absence of grossgeggle or willful misconduct on the part of the aggdble Issuing Bank, as determined by a 1
and nonappealable decision of court of competergdiction, such Issuing Bank shall be deemed teehexercised care in each such
determination and each refusal to issue a Lett@redlit. In furtherance of the foregoing and withlbmiting the generality thereof, the parties
agree that, with respect to documents presentechvegpear on their face to be in substantial caanpé with the terms of a Letter of Credit,
the applicable Issuing Bank may, in its sole diore either accept and make payment upon suchrdets without responsibility for further
investigation, regardless of any notice or inforimato the contrary, or refuse to accept and malkgnent upon such documents if such
documents are not in strict compliance with thengeof such Letter of Credit.

(g)_Disbursement Procedurdse applicable Issuing Bank shall, promptly faling its receipt thereof, examine all documents
purporting to represent a demand for payment uadetter of Credit. Such Issuing Bank shall prompibtify the Administrative Agent, the
Applicant Party and the Company (if the Companydsthe Applicant Party) by telephone (confirmediélgcopy) of such demand for
payment and whether such Issuing Bank has maddlonake a L/C Disbursement thereunder; provitieat any failure to give or delay in
giving such notice shall not relieve the Applic®atrty of its obligation to reimburse such IssuirapB and the Revolving Facility Lenders with
respect to any such L/C Disbursement.

(h)_Interim Interestlf an Issuing Bank shall make any L/C Disbursetntiren, unless the applicable Applicant Party Iste@#inburse suc
L/C Disbursement in full on the date such L/C Digament is made, the unpaid amount thereof shatliberest, for each day from and
including the date such L/C Disbursement is madauteexcluding the date that the applicable Applid@arty reimburses such L/C
Disbursement, at the rate per annum then applicaldBR Revolving Loans providettiat, in the case of an L/C Disbursement madeishat
(i) a Euro Letter of Credit, the amount of interdse with respect thereto shall (A) be payableunog and (B) bear interest at a rate equal t
rate reasonably determined by the applicable IgsBamk to be the cost to such Issuing Bank of fagdiuch L/C Disbursement plus the
Applicable Margin applicable to Eurocurrency RewiodyLoans at such time or (ii) an Alternative Cuncg Letter of Credit, the amount of
interest due with respect thereto shall (A) be plya the applicable Alternative Currency and (Bar interest at a rate equal to the rate
reasonably determined by the applicable IssuingBatbe the cost to such Issuing Bank of fundinghsl/C Disbursement plus the Applical
Margin applicable to Eurocurrency Revolving Loahsuch time; and providedurther, that, if such L/C Disbursement is not reimburbgd
the applicable Applicant Party when due pursuapat@graph (e) of this Section, then Section 2)1s{all apply, with the rate per annum for
L/C Disbursements made in respect of a CL Letter of
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Credit from the date any payment is made to thdngslLender on behalf of the CL Lenders shall bei@%xcess of the rate per annum then
applicable to ABR Term Loans. Interest accrued yamsto this paragraph shall be for the accouti@fpplicable Issuing Bank, except that
interest accrued on and after the date of paymeanhlp Revolving Facility Lender or by or on behaflfany CL Lender pursuant to paragraph
(e) of this Section to reimburse such Issuing Bstml be for the account of such Revolving Facilignder or CL Lender, as the case may be,
to the extent of such payment.

(i) Replacement of an Issuing Barfn Issuing Bank may be replaced at any time hiyteyr agreement among the Company, the
Administrative Agent, the replaced Issuing Bank #rmsuccessor Issuing Bank. The AdministrativerAgdall notify the Lenders of any such
replacement of an Issuing Bank. At the time anjhgeplacement shall become effective, the Comphalf pay all unpaid fees accrued for the
account of the replaced Issuing Bank pursuant ti®@e2.12. From and after the effective date of such replacement, (i) the successor
Issuing Bank shall have all the rights and obligagi of the replaced Issuing Bank under this Agregmith respect to Letters of Credit to be
issued thereafter and (ii) references herein tagima “Issuing Bank’shall be deemed to refer to such successor ontpravious Issuing Ban
or to such successor and all previous Issuing Baatkthe contrequire. After the replacement ofsanihg Bank hereunder, the replaced Issuing
Bank shall remain a party hereto and shall conttougave all the rights and obligations of suchiitsg Bank under this Agreement with resg
to Letters of Credit issued by it prior to suchlagement but shall not be required to issue additibetters of Credit.

())_Cash Collateralizatiarif any Event of Default shall occur and be coutig, (i) in the case of an Event of Default ddsed in
Section 7.01(h) or (i), on the Business Day orifiijhe case of any other Event of Default, onfiftke Business Day following the date on
which the Company receives notice from the Admiaiste Agent (or, if the maturity of the Loans Heeen accelerated, Revolving Facility
Lenders and/or CL Lenders with Revolving L/C Expesand/or CL Percentages representing greatersénof the total Revolving L/C
Exposure and/or total CL Percentages), as thernagée, demanding the deposit of cash collatenaiyaunt to this paragraph, the Company
and, to the extent relating to CL Exposure, CAC dqgaint and several basis with the Company) agyekeposit in an account with the
Administrative Agent, in the name of the Adminisitra Agent and for the benefit of the Revolving figcLenders and/or the CL Lenders, an
amount in Dollars in cash equal to the RevolvinG Exposure and/or CL Exposure as of such dategrlysccrued and unpaid interest
thereon;_providethat the portion of such amount attributable toramsh Euro Letters of Credit or L/C Disbursement&uros shall be
deposited with the Administrative Agent in Euroghe actual amounts of such undrawn Letters of iCegdll L/C Disbursements; provided
furtherthat the portion of such amount attributable toramah Alternative Currency Letters of Credit or LB@Gsbursements in any Alternative
Currency shall be deposited with the Administrathgent in the applicable Alternative Currency ie thctual amounts of such undrawn Letters
of Credit and L/C Disbursements. The obligationléposit such cash collateral shall become effeativeediately on the Business Day
specified above, and such deposit shall become @ratedy due and payable in Dollars, Euros or aediative Currency, as applicable,
without demand or other notice of any kind. Thel@aple Applicant Party also shall deposit casHatetal pursuant to this paragraph as and to
the extent required by Section 2.11(b). Each segosit pursuant to
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this paragraph or pursuant to Section 2.11(b) $ieahleld by the Administrative Agent as collatéoalthe payment and performance of the
obligations of the Borrowers under this Sectiorb2The Administrative Agent shall have exclusivenition and control, including the
exclusive right of withdrawal, over such accounth& than any interest earned on the investmestidi deposits, which investments shall be
made at the option and sole discretion of (i) fotag as an Event of Default shall be continuthg, Administrative Agent and (ii) at any other
time, the Company, in each case, in Permitted nvexsts and at the risk and expense of the Comzaioi, deposits shall not bear interest.
Interest or profits, if any, on such investmentalisaccumulate in such account. Moneys in such aacshall be applied by the Administrative
Agent to reimburse each Issuing Bank for L/C Dislennents for which such Issuing Bank has not beerbregsed and, to the extent not so
applied, shall be held for the satisfaction of thienbursement obligations of the Borrowers for Revolving L/C Exposure and CL Exposurt
such time or, if the maturity of the Loans has baetelerated (but subject to the consent of RengliAacility Lenders and/or CL Lenders with
Revolving L/C Exposure and/or CL Percentages remtasy greater than 50% of the total Revolving EXposure and/or total CL
Percentages), be applied to satisfy other obligataf the Borrowers under this Agreement. If an ligamt Party is required to provide an
amount of cash collateral hereunder as a restifteobccurrence of an Event of Default, such amfonthe extent not applied as aforesaid)
shall be returned to such Applicant Party withirethBusiness Days after all Events of Default Hzeen cured or waived. If a Borrower is
required to provide an amount of cash collatera¢tieder pursuant to Section 2.11(b), such amoarth& extent not applied as aforesaid) shall
be returned to such Borrower as and to the extentit &fter giving effect to such return, the Borensvwould remain in compliance with
Section 2.11(b) and no Event of Default shall haseurred and be continuing.

(k)_Additional Issuing Bankg=rom time to time, the Company may by noticehto Administrative Agent designate up to two Lendat
addition to DBNY and any Lender that is an issUeExisting Letters of Credit) that agree (in thedle discretion) to act in such capacity and
are reasonably satisfactory to the Administratiggit as Issuing Banks. Each such additional IssBarnk shall execute a counterpart of this
Agreement upon the approval of the AdministrativgeAt (which approval shall not be unreasonably lvattl) and shall thereafter be an Issi
Bank hereunder for all purposes.

() Reporting Promptly upon the issuance or amendment byatsthndby Letter of Credit, an Issuing Bank shalifyp the Company
and the Administrative Agent, in writing, of sudsiuance or amendment and such notice shall be aecwsd by a copy of such issuance or
amendment. Upon receipt of such notice, the Adnratise Agent shall notify each Lender, in writirgf,such issuance or amendment, and if
so requested by a Lender the Administrative Aghatl provide such Lender with a copy of such issgaor amendment. Each Issuing Bank
shall on the first Business Day of each calendakwiring which any CL Letters of Credit and/or Rétters of Credit issued by such Issuing
Bank are outstanding provide the Administrative Agéy facsimile, with a report detailing the aggaeed daily outstandings of each such
Letter of Credit issued by it.

(m) Notwithstanding any other provisidrtlis Agreement, if, after the Effective Date, a&lgange in Law shall make it unlawful for an
Issuing Bank to issue Letters of
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Credit denominated in Euros or any Alternative €nay, then by prompt written notice thereof tolth@ Borrowers and to the Administrative
Agent (which notice shall be withdrawn wheneverhsciccumstances no longer exist), such Issuing Baak declare that Letters of Credit v
not thereafter (for the duration of such declargtioe issued by it in Euros or any Alternative @any, as applicable.

(n) Subject to the prior written consefthe Administrative Agent and the applicable IaguBank (such consent not to be unreasonably
withheld), documentary Letters of Credit may beigzbon a “time basis” on terms and conditions tadgpeed upon by the Company, the
Administrative Agent and the applicable Issuing Ban

SECTION 2.06 Funding of Borrowings

(a) Each Lender shall make each Loare¢datien CL Loans) to be made (as opposed to béncef) by it hereunder on the proposed
date thereof by wire transfer of immediately ava#sfunds by 12:00 noon, Local Time, to the accafrthe Administrative Agent most
recently designated by it for such purpose by edtiicthe Lenders; providebat Swingline Loans shall be made as providedetiSn 2.04.
Each CL Lender hereby irrevocably authorizes theniistrative Agent to fund each CL Loan to be mbgét hereunder solely by requesting
the Deposit Bank to withdraw such CL Lender’s Clcdeatage of the Credit-Linked Deposits on depodh the Deposit Bank in the Credit-
Linked Deposit Account and to pay same over tdhie Administrative Agent will make the proceeddwfds made available to it pursuant to
the two preceding sentences available to the apédBorrower by promptly crediting the amountseteived, in like funds, to an account of
the applicable Borrower maintained with the AdmirziSve Agent (i) in New York City, in the case lobans denominated in Dollars, or (ii) in
London, in the case of Loans denominated in Eundstesignated by the Borrower Representative, balbef the applicable Borrower, in the
applicable Borrowing Request; providihit ABR Revolving Loans, Swingline Dollar Borrowisand Swingline Euro Borrowings made to
finance the reimbursement of an L/C Disbursememtragided in Section 2.05(e) shall be remitted ey Administrative Agent to the
applicable Issuing Bank.

(b) Unless the Administrative Agent shedle received notice from a Lender prior to theppsed date of any Borrowing of Revolving
Facility Loans and/or Term Loans that such Lendémat make available to the Administrative Agesuich Lender’s share of such Borrowing,
the Administrative Agent may assume that such Lehde made such share available on such date émdsotce with paragraph (a) of this
Section and may, in reliance upon such assumptiake available to the applicable Borrower a cowasing amount. In such event, if a
Lender has not in fact made its share of the apiplécBorrowing of Revolving Facility Loans or Tetrnans available to the Administrative
Agent, then the applicable Lender and the apple8drrower severally agree to pay to the AdministeaAgent forthwith on demand (without
duplication) such corresponding amount (with demianiole first made on such Lender if legally possiblith interest thereon, for each day
from and including the date such amount is madéabla to the applicable Borrower to but excludthg date of payment to the Administra
Agent, at (i) in the case of such Lender, (x) theager of the Federal Funds Rate and a rate detednbly the Administrative Agent in
accordance with banking industry rules on interbamkpensation (in the case of a Borrowing denorathat Dollars) or (y) the rate reasona-
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bly determined by the Administrative Agent to be tlost to it of funding such amount (in the casa Bbrrowing denominated in Euros) or
(ii) in the case of the applicable Borrower, thieerast rate applicable to ABR Loans (in the case Bbrrowing denominated in Dollars) or the
rate reasonably determined by the Administrativedo be the cost to it of funding such amountificase of a Borrowing denominated in
Euros). If such Lender pays such amount to the Atstrative Agent, then such amount shall constituteh Lender’s Loan included in such
Borrowing.

SECTION 2.07 Interest Elections

(a) Each Borrowing initially shall be thle Type specified in the applicable Borrowing Resfuand, in the case of a Eurocurrency
Borrowing, shall have an initial Interest Periodspgcified in such Borrowing Request. Thereaftes,Borrower Representative, on behalf of
the applicable Borrower, may elect to convert sBotrowing to a different Type, in the case of Bavings denominated in Dollars, or to
continue such Borrowing and, in the case of a Hureacy Borrowing, may elect Interest Periods tfareall as provided in this Section. The
Borrower Representative, on behalf of the appliedndrrower, may elect different options with redpgedifferent portions of the affected
Borrowing, in which case each such portion shakl@cated ratably among the Lenders holding thensocomprising such Borrowing, and
Loans comprising each such portion shall be consitle separate Borrowing. This Section shall nptyai Swingline Euro Borrowings or
Swingline Dollar Borrowings, which may not be corteel or continued.

(b) To make an election pursuant to 8estion, the Borrower Representative, on behati@fpplicable Borrower, shall notify the
Administrative Agent of such election by telephdnyethe time that a Borrowing Request would be regiunder Section 2.03 if the Borrower
Representative, on behalf of such Borrower, wegeesting a Borrowing of the Type and denominatefuros resulting from such election to
be made on the effective date of such electionhBach telephonic Interest Election Request sleaiirevocable and shall be confirmed
promptly by hand delivery or telecopy to the Adrsiréitive Agent of a written Interest Election Resfua a form approved by the
Administrative Agent and signed by the Borrower Ragntative on behalf of the applicable Borrower.

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

(i) the Borrowing to which such Interest ElentRequest applies and, if different options amb elected with respect to different
portions thereof, the portions thereof to be alleddo each resulting Borrowing (in which caseittiermation to be specified pursuant to
clauses (iii) and (iv) below shall be specified éarch resulting Borrowing);

(i) the effective date of the election madeguant to such Interest Election Request, whictil 8le a Business Day;
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(iii) whether the resulting Borrowing is to ba ABR Borrowing or a Eurocurrency Borrowing; pidedthat the resulting Borrowing is
required to be a Eurocurrency Borrowing in the a#se Borrowing denominated in Euros; and

(iv) if the resulting Borrowing is a Eurocunay Borrowing, the Interest Period to be applicahkreto after giving effect to such electi
which shall be a period contemplated by clausef{#)e definition of the term “Interest Period.”

If any such Interest Election Request requestsradturency Borrowing but does not specify an IrgeReriod, then the Borrower
Representative, on behalf of the applicable Borrosieall be deemed to have selected an InteregtdPefrthree months’ duration.

(d) Promptly following receipt of an Inést Election Request, the Administrative Agentisidvise each Lender to which such Interest
Election Request relates of the details thereofadrslich Lender’s portion of each resulting Bornogyi

(e) If the Borrower Representative, ohdiof the applicable Borrower, fails to delivetimely Interest Election Request with respect to
a Eurocurrency Borrowing prior to the end of theetast Period applicable thereto, then, unless Bactowing is repaid as provided herein, at
the end of such Interest Period such Borrowingl dfeatontinued as a Eurocurrency Borrowing witHrgerest Period of one month’s duration
commencing on the last day of such Interest PeNadwithstanding any contrary provision hereofaiif Event of Default has occurred and is
continuing and the Administrative Agent, at thetten request (including a request through electraméans) of the Required Lenders, so
notifies the applicable Borrower, then, so longua€Event of Default is continuing (i) except asvided in clause (iii) below, no outstanding
Borrowing may be converted to or continued as a&urency Borrowing, (ii) unless repaid, each Euroency Borrowing denominated in
Dollars shall be converted to an ABR Borrowingta €nd of the Interest Period applicable theretb(aii unless repaid, each Eurocurrency
Borrowing denominated in Euros shall be continugd &urocurrency Borrowing with an Interest Pedbdne month’s duration.

SECTION 2.08 Termination and ReductioilCoinmitments

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

(b) The Company (on behalf of itself adldother Revolving Borrowers) may at any time tarate, or from time to time reduce, the
Revolving Facility Commitments; providehat (i) each such reduction shall be in an amthattis an integral multiple of $1.0 million andtno
less than $5.0 million (or, if less, the remainargount of the Revolving Facility Commitments) aigtie Company shall not terminate or
reduce the Revolving Facility Commitments if, afgéving effect to any concurrent prepayment of Revolving Facility Loans in accordance
with Section 2.11, the Revolving Facility Credit@®sure would exceed the total Revolving Facilitym@aitments.

-70-




(c) The Company shall notify the Admindggive Agent of any election to terminate or redtieeRevolving Facility Commitments and/or
CreditLinked Commitments under paragraph (b) or (d) &f 8ection at least three Business Days prioreeffective date of such terminat
or reduction, specifying such election and theatife date thereof. Promptly following receipt afyanotice, the Administrative Agent shall
advise the applicable Lenders of the contents tfieEach notice delivered by the Company pursuathis Section shall be irrevocable;
providedthat a notice of termination of the Revolving FaigiCommitments and/or Credit-Linked Commitmentéivded by the Company
may state that such notice is conditioned uporeffextiveness of other credit facilities, in whichse such notice may be revoked by the
Company (by notice to the Administrative Agent arpdor to the specified effective date) if suchndidion is not satisfied. Any termination or
reduction of Commitments shall be permanent. Eadiction of the Commitments under any Facility sbalmade ratably among the Lenders
in accordance with their respective Commitmentseunrsdich Facility.

(d) The Company (on behalf of itself &8C) shall have the right, at any time or from titogime, without premium or penalty to
terminate the Total Unutilized Credit-Linked Commént in whole, or reduce it in part, in an integralltiple of $1.0 million and not less than
$5.0 million (or if less the remaining amount oé tBredit-Linked Commitments) in the case of pargauctions to the Total Unutilized Credit-
Linked Commitment, providethat each such reduction shall apply proportiogatebermanently reduce the Credit-Linked Committragn
each CL Lender. At the time of any terminationeduction of the Total Credit-Linked Commitment puast to this Section 2.08(d) or on the
Term Loan Maturity Date, the Administrative Agehidl request the Deposit Bank to withdraw from @redit-Linked Deposit Account and to
pay same over to it, and shall return to the CLdera (ratably in accordance with their respectieP@rcentages) the CL Lenders’ Credit-
Linked Deposits in an aggregate amount equal tb setuction or the amount of such Commitment bé&ngiinated, as the case may be.
Notwithstanding the foregoing or anything elsehiis tAgreement to the contrary, following the reimgement or repayment by a Borrower
any drawing or CL Loan under the CL Facility, inexent shall the Deposit Bank be required to retarany CL Lender any proceeds of such
CL Lender’s Credit-Linked Deposit prior to the 9@thy following such reimbursement or repayment sgtbe respective CL Lender shall
have sufficiently indemnified the Deposit Bank {ire sole discretion of the Deposit Bank) for argsks the Deposit Bank may incur as a result
of preference claims brought by any creditor ofcarBwer with respect to the proceeds of such remsgment or repayment.

SECTION 2.09 Repayment of Loans; EvidesicBebt, etc

(a) The Company hereby unconditionallymises to pay (i) on the Revolving Facility Matyridate in Euros or Dollars, as applicable
the Administrative Agent for the account of eaclvéteing Facility Lender the then unpaid principataunt of each Revolving Facility Loan
made to the Company and (ii) in Euros or Dollassapplicable, to the Administrative Agent for treeaunt of each Lender the then unpaid
principal amount of each Term Loan of such Lendepravided in Section 2.10. Each CL Borrower henghgonditionally, and jointly and
severally, promises to pay on the Term Loan Matubiate in Dollars to the Administrative Agent ftvetaccount of each CL Lender the then
unpaid principal amount of each CL Loan of suchl@&nder owing by any CL Borrower. Each Domestic Siite Borrower
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hereby unconditionally promises to pay in Dollargach Swingline Lender the then unpaid principabant of each Swingline Loan made to
such Borrower on the earlier of the Revolving AgcMaturity Date and the first date after such 8gline Loan is made that is the 15th or last
day of a calendar month and is at least five Bissirigays after such Swingline Loan is made; provitlation each date that a Revolving
Facility Borrowing is made by such Borrower, theicls Borrower shall repay all its Swingline Loansritoutstanding. Each Revolving
Borrower hereby unconditionally promises to papuwilars (or in Euros if the Revolving Facility Bowing was made in Euros) to the
Administrative Agent for the account of each Reumdvacility Lender the then unpaid principal ambofheach Revolving Facility Loan to
such Borrower on the Revolving Facility Maturity tBaEach Foreign Swingline Borrower hereby uncoodélly promises to pay in Euros to
each Swingline Euro Lender the then unpaid prin@pzount of each Swingline Euro Loan made by suehder to such Borrower on the
earlier of the Revolving Facility Maturity Date atttke last day of the Interest Period applicablsuoh Swingline Euro Loan.

(b) Each Lender shall maintain in accamawith its usual practice an account or accoewitgencing the indebtedness of each Borrower
to such Lender resulting from each Loan made b &iender, including the amounts of principal aniiest payable and paid to such Lender
from time to time hereunder.

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

(d) The entries made in the accounts tamiad pursuant to paragraph (b) or (c) of thigiBeshall be prima facie evidence of the
existence and amounts of the obligations recordeckin; providedhat the failure of any Lender or the Administrati®gent to maintain such
accounts or any error therein shall not in any neamffect the obligation of any Borrower to rephg toans in accordance with the terms of
this Agreement.

(e) Any Lender may request that Loanseragdit be evidenced by a promissory note. In swent, the Borrower Representative, on
behalf of the applicable Borrower, shall prepareceite and deliver to such Lender a promissory payable to the order of such Lender (0
requested by such Lender, to such Lender andgistezed assigns) and in a form approved by theiAditnative Agent. Thereafter, the Loans
evidenced by such promissory note and interesétimeshall at all times (including after assignm@msuant to Section 9.04) be represented by
one or more promissory notes in such form payabtee order of the payee named therein (or, if @romissory note is a registered note, to
such payee and its registered assigns).

(f) At the time of any termination of thetal Credit-Linked Commitment pursuant to Sect®8(a) or pursuant to Article VII (but
otherwise subject to the last sentence of Sectid8(@)), the Administrative Agent shall request Breposit Bank to withdraw from the Credit-
Linked Deposit Account and to pay same over tarig shall return to the CL Lenders
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(ratably in accordance with their respective CLdeatages), the CL Lenders’ Credit-Linked Depositari amount by which the aggregate
amount of the Credit-Linked Deposits at such timeeeds the aggregate CL L/C Exposure (less unresadlL/C Disbursements included
therein) at such time.

SECTION 2.10 Repayment of Term Loans

(a) Subject to adjustment pursuant tagaaph (c) of this Section, the Company shall refpayn Loans owed by it (such repayment t
in Dollars if made in respect of Dollar Term Loansn Euros if made in respect of Euro Term Loams)x) the three-month anniversary of the
Effective Date, and each three-month anniversasetifter (each such date being referred to admstdllment Daté) and prior to the Term
Loan Maturity Date in an aggregate amount equal4of 1% of the then Maximum Term Amount and @ Term Loan Maturity Date in an
amount equal to the remaining principal amountefTerm Loans owed by it.

(b) To the extent not previously paid,Tarm Loans shall be due and payable on the TesamlMaturity Date.

(c) Prepayment of Term Loans pursuar@dotion 2.11(c) shall be applied to reduce on agtabasis (based on the amount of such
amortization payments) the remaining scheduled inadion payments in respect of the Term Loans.

(d) Any Lender holding Term Loans maycel®n not less than two Business Days’ prior writhotice to the Administrative Agent with
respect to any mandatory prepayment made pursoi&@edtion 2.11(c), not to have such prepaymeniepbp such Lender's Term Loans, in
which case the amount not so applied shall beredtiaby the Company (and applied as it elects).

(e) Prior to any repayment of any Bornegviinder any Facility hereunder, the Borrower Regméative, on behalf of the applicable
Borrower, shall select the Borrowing or Borrowinggler such Facility to be repaid and shall notify Administrative Agent by telephone
(confirmed by telecopy) of such selection not lakemn 2:00 p.m., Local Time, (i) in the case ofABR Borrowing, one Business Day before
the scheduled date of such repayment and (ii)érctise of a Eurocurrency Borrowing, three Busibess before the scheduled date of such
repayment. Each repayment of a Borrowing (x) indage of the Revolving Facility, shall be appliedite Revolving Facility Loans included
the repaid Borrowing such that each Revolving Rgdilender receives its ratable share of such reygayt (based upon the respective
Revolving Facility Credit Exposures of the RevolyiRacility Lenders at the time of such repayment) &) in all other cases, shall be applied
ratably to the Loans included in the repaid BormyiNotwithstanding anything to the contrary in timenediately preceding sentence, prior to
any repayment of a Swingline Dollar Borrowing o8wingline Euro Borrowing hereunder, the applicabngline Borrower shall select the
Borrowing or Borrowings to be repaid and shall fyotihe Administrative Agent by telephone (confirmegtelecopy) of such selection not le
than 1:00 p.m., Local Time, on the scheduled daseich repayment. Except as provided in SectioB(&)1 repayments of Borrowings shall be
accompanied by accrued interest on the amountdepai
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€) Amounts to be applied pursuant to Section 2.J14K@ll be applied, as applicable, first to redogestanding ABR Loans. Any amoul
remaining after each such application shall beiaggb prepay Eurodollar Term Loans. Notwithstagdime foregoing, if the amount of any
prepayment of Loans required under Section 2.1sl(a)l be in excess of the amount of the ABR Lodnkatime outstanding (an “ Excess
Amount”), only the portion of the amount of such prepawptres is equal to the amount of such outstandin® ABans shall be immediately
prepaid and, at the election of Borrower, the Egd&siount shall be either (A) deposited in an escaoeount on terms satisfactory to the
Collateral Agent and applied to the prepaymentufolollar Loans on the last day of the then nextiraxg Interest Period for Eurodollar
Loans;providedthat (i) interest in respect of such Excess Amainaill continue to accrue thereon at the rate peavitereunder for the Loans
which such Excess Amount is intended to repay snth Excess Amount shall have been used in fuépgay such Loans and (ii) at any time
while a Default has occurred and is continuing,Aldeninistrative Agent may, and upon written directifrom the Required Lenders shall,
apply any or all proceeds then on deposit to thyengat of such Loans in an amount equal to such $&xéenount; or (B) prepaid immediately,
together with any amounts owing to the Lenders ufdetion 2.16.

SECTION 2.11 Prepayments, etc

(a) The applicable Borrower shall have tight at any time and from time to time to prepay Borrowing in whole or in part, without
premium or penalty (but subject to Section 2.16)an aggregate principal amount that is an integratiple of the Borrowing Multiple and not
less than the Borrowing Minimum or, if less, thecamt outstanding, subject to prior notice in aceoick with Section 2.10(e), providddht
such optional prepayments of the Term Loans slea#iplied to reduce on a patabasis (based on the amount of such amortizatiompats
the remaining scheduled amortization paymentsspeet of the Term Loans.

(b) In the event and on such occasiohttt@Revolving Facility Credit Exposure exceedsl@5% of the total Revolving Facility
Commitments solely as a result of currency flucturest or (y) the total Revolving Facility Commitmer{pther than as a result of currency
fluctuations), the Borrowers under the Revolvingilig shall prepay Revolving Facility BorrowingSwingline Dollar Borrowings and/or
Swingline Euro Borrowings (or, if no such Borrowingre outstanding, deposit cash collateral in anwatt with the Administrative Agent
pursuant to Section 2.05(k)) made to such Borrowieran aggregate amount equal to the amount bghathie Revolving Facility Credit
Exposure exceeds the total Revolving Facility Cotrmants.

(c) Holdings shall cause (i) an amountado all Net Proceeds (rounded down to the né&@sowing Multiple) promptly upon receipt
thereof to be used to prepay Term Loans in accaelaith Section 2.10(c) and (ii) an amount equahtoRemaining Note Amount (rounded
down to the nearest Borrowing Multiple) to be usegrepay Term Loans in accordance with SectioA(2)lon the date three months after the
Effective Date to the extent not previously usecetteem the Remaining Notes.

(d) On any day on which the aggregateE@phosure exceeds the Total Credit-Linked Commitna¢isuch time, CAC and the Company
on a joint and several basis agree to pay to theiAidtrative Agent at the Payment Office on such aa amount of cash
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and/or Cash Equivalents equal to the amount of eMchss, such cash and/or Cash Equivalents firbg tised to repay any outstanding CL
Loans, with any remaining cash and/or Cash Equingl® be held as security for all obligationshe tespective CL Borrower to the Issuing
Lenders and the CL Lenders hereunder in respeCt dfetters of Credit in a cash collateral accowmnbé established by, and under the sole
dominion and control of, the Administrative Agent.

SECTION 2.12 Fees

(a) The Company (on behalf of itself &inel other Revolving Borrowers) agrees to pay tid&evolving Facility Lender (other than any
Defaulting Lender), through the Administrative Agieh0 Business Days after the last day of MarcheJ&eptember and December in each
year, and three Business Days after the date ochmthé Revolving Facility Commitments of all thenlders shall be terminated as provit
herein, a commitment fee (a * RF Commitment Fea Dollars on the daily amount of the Availabievolving Unused Commitment of such
Lender during the preceding quarter (or other gecmmmencing with the Effective Date or ending with date on which the Revolving
Facility Commitment of such Lender shall be ternai at a rate equal to 0.50% per annum; provillatithe RF Commitment Fee will be
reduced (i) to 0.375% per annum if as of the mesent Calculation Date Holdings demonstrates a Eies Senior Secured Leverage Ratio
greater than 2.25:1 (but greater than 1.75:1) éntb(0.25% per annum if as of the most recentcGlaltion Date Holdings demonstrates a First
Lien Senior Secured Leverage Ratio not greater thas 1. All RF Commitment Fees shall be computedhe basis of the actual number of
days elapsed in a year of 365 days (or 366 dagideap year). For the purpose of calculating amydee's RF Commitment Fee, the
outstanding Swingline Loans during the period ftiick such Lender's RF Commitment Fee is calculateadl be deemed to be zero. The RF
Commitment Fee due to each Lender shall commenaectiwie on the Effective Date and shall ceaseduamn the date on which the last of
the Revolving Facility Commitments shall be term@thas provided herein.

(b) The Company (on behalf of itself ahd other Revolving Borrowers and/or CAC) from titoeime agrees to pay (i) to each
Revolving Facility Lender (other than any Defaultibender), through the Administrative Agent, 10 Bess Days after the last day of March,
June, September and December of each year andBhségess Days after the date on which the Revgliacility Commitments of all the
Lenders shall be terminated as provided hereiagddn “ L/C Patrticipation Fégin Dollars on such Lendes’Revolving Facility Percentage
the daily aggregate Revolving L/C Exposure (exceigdhe portion thereof attributable to unreimburk&d Disbursements), during the
preceding quarter (or shorter period commencing thée Effective Date or ending with the date onahithe Revolving Facility Commitments
shall be terminated) at the rate per annum equaleté\pplicable Margin for Eurocurrency RevolvingriBowings effective for each day in such
period, and (ii) to each Issuing Bank, for its oagtount, (x) 10 Business Days after the last dayafch, June, September and December of
each year and three Business Days after the datdich the Revolving Facility Commitments or Credihked Commitments, as the case r
be, of all the Lenders shall be terminated as piexviherein, a fronting fee in Dollars in respectath Letter of Credit issued by such Issuing
Bank for the period from and including the datéssfiance of such Letter of Credit to and includimgtermination of such Letter of Credit,
computed at a rate equal to 1/8
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of 1% per annum of the daily stated amount of duetter of Credit) (with the minimum annual frontifiee for each Letter of Credit to be not
less than $500) plus (y) in connection with theigse, amendment or transfer of any such Lett@redit or any L/C Disbursement
thereunder, such Issuing Bank’s customary documgatad processing charges (collectively, “ Issulank Fees). The Company and CAC,
jointly and severally, agree to pay to each CL lanthased on each such CL Ler's CL Percentage), through the Administrative Agernfee
(the “ CL Facility Fe€’) equal to the sum of (I) a rate per annum eqodhé Applicable CL Margin on the aggregate amaidrstuch CL
Lender’s CL Percentage of the Credit-Linked Deosiim time to time and (Il) a rate per annum edqadhe Credit-Linked Deposit Cost
Amount as in effect from time to time on such Clnder’s CL Percentage of the aggregate amount ofthdit-Linked Deposits from time to
time, in each case for the period from and inclgdhe Effective Date to and including the date dmcl the Total Credit-Linked Commitment
has been terminated, the Credit-Linked Deposite teen returned to the CL Lenders and all CL LeéCredit have been terminated.
Accrued CL Facility Fees shall be due and payab&atgrly in arrears on each CL Interest Paymené Ratl on the date on which the Total
Credit-Linked Commitment has been terminated, thedlit-Linked Deposits have been returned to thd.€hders and all CL Letters of Credit
have been terminated. All L/C Participation Fessuing Bank Fees and CL Facility Fees that arelpaym a per annum basis shall be
computed on the basis of the actual number of diyssed in a year of 360 days.

(c) The Company agrees to pay to the Adstriative Agent, for the account of the Adminisitra Agent, the fees set forth in the
Administrative Agent’'s Fee Letter dated the Clodibage (the “ Administrative Agent Fes

(d) All Fees shall be paid on the dates, dn immediately available funds, to the Admirdstre Agent for distribution, if and as
appropriate, among the Lenders, except that Isdiamk Fees shall be paid directly to the applicéddeing Banks. Once paid, none of the |
shall be refundable under any circumstances.

SECTION 2.13 Interest

(a) The Loans comprising each ABR Bormyfincluding each Swingline Dollar Loan) shall baderest at the Alternate Base Rate plus
the Applicable Margin.

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

(c) Notwithstanding the foregoing, if apgncipal of or interest on any Loan or any Feestber amount payable by the applicable
Borrower hereunder is not paid when due, whethsteaed maturity, upon acceleration or otherwigehoverdue principal amount shall bear
interest, and each such other overdue amount shiditie extent permitted by law, bear interesganh case after as well as before judgment, at
a rate per annum equal to (i) in the case of ovemincipal of any Loan, 2% plus the rate othervaipplicable to such Loan as provided in the
preceding paragraphs of this Section or (i) ind¢hee of any other amount (x) payable in Dolla®s,fus the rate applicable to CL Loans or
Revolving Loans that are ABR Loans as providedaragraph (a) of this Section or (y) payable in Bu&t% plus the rate otherwise appli-

-76-




cable to a Revolving Loan denominated in Euros witine-month Interest Period made on such dateidadthat this paragraph (c) shall not
apply to any payment default that has been waiyetthd Lenders pursuant to Section 9.08.

(d) Accrued interest on each Loan shalplyable in arrears (i) on each Interest Paymat# fr such Loan, (ii) in the case of Revolv
Facility Loans, upon termination of the RevolvingcHity Commitments, (iii) in the case of any CLdrs, upon the expiration of the CL
Availability Period or upon termination of the Tb@redit-Linked Commitment and (iv) in the casetlod Term Loans, on the Term Loan
Maturity Date; providedhat (i) interest accrued pursuant to paragrapbf(this Section shall be payable on demand,r{ithe event of any
repayment or prepayment of any Loan (other tharepgyment of an ABR Revolving Loan or Swingline RolLoan prior to the end of the
Revolving Availability Period), accrued interestthre principal amount repaid or prepaid shall bgapée on the date of such repayment or
prepayment and (iii) in the event of any convergiopayment of any Eurocurrency Loan prior to thd ef the current Interest Period therefor,
accrued interest on such Loan shall be payablé®effective date of such conversion or payment.

(e) All interest hereunder shall be coteguon the basis of a year of 360 days, excepirteriest computed by reference to the Alternate
Base Rate at times when the Alternate Base Rat&sisd on the Prime Rate shall be computed on #ig dba year of 365 days (or 366 days in
a leap year), and in each case shall be payabthdactual number of days elapsed (including itise day but excluding the last day). The
applicable Alternate Base Rate, Adjusted LIBO RateIBO Rate shall be determined by the Adminise&atAgent, and such determination
shall be prima facie evidence thereof.

(f) All interest paid or payable pursugmthis Section 2.13 shall be paid in the applieaorrency in which the Loan giving rise to such
interest is denominated.

SECTION 2.14 Alternate Rate of Intereltprior to the commencement of any Interest @&kfor a Eurocurrency Borrowing
denominated in any currency:

(a) the Administrative Agent determines (whitgtermination shall be conclusive absent mandast) that adequate and reasonable
means do not exist for ascertaining the Adjusté®i_Rate or the LIBO Rate, as applicable, for suntbrest Period; or

(b) the Administrative Agent is advised by Majority Lenders under a Facility that the AdjustdBO Rate or the LIBO Rate, as
applicable, for such Interest Period will not adetgly and fairly reflect the cost to such Lenddrsiaking or maintaining their Loans
included in such Borrowing for such Interest Period

then the Administrative Agent shall give noticeréef to the Borrowers and the Lenders by teleplarielecopy 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 longer
exist, (i) any Interest Election Request that retiéhe conversion of any Borrowing to, or contiimraof any Borrowing as, a Eurocurrency
Borrowing denominated in such currency shall béf@wtive and such Borrowing shall be convertediteantinued as on the last day of
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the Interest Period applicable thereto (A) if sBchrowing is denominated in Dollars, an ABR Borragior (B) if such Borrowing is
denominated in Euros, as a Borrowing bearing isteaesuch rate as the Majority Lenders under #voRing Facility and the applicable
Borrower shall agree adequately reflects the dostise Revolving Facility Lenders of making or maining their Loans, and (ii) if any
Borrowing Request requests a Eurocurrency Borrowirgyich currency, such Borrowing shall be madare8BR Borrowing (if such
Borrowing is requested to be made in Dollars) @lldbe made as a Borrowing bearing interest at satehas the Majority Lenders under the
Revolving Facility shall agree adequately refleébes costs to the Revolving Facility Lenders of nmgkihe Loans comprising such Borrowing.

SECTION 2.15 Increased Costs
(a) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit or similar requirement agaassets of, deposits with or for the acce
of, or credit extended by, any Lender (except archgeserve requirement reflected in the Adjustl3{d_Rate or those for which payment
has been requested pursuant to Section 2.21)uwn¢sBank; or

(ii) impose on any Lender or Issuing Bankter London interbank market any other conditiondfifigy this Agreement, Eurocurrency
Loans or Swingline Euro Loans made by such Lendanyg Letter of Credit or participation therein ¢ept those for which payment has
been requested pursuant to Section 2.21);

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramimtg any Eurocurrency Loan or Swingline
Euro Loan (or of maintaining its obligation to maka&y such Loan) or to increase the cost to sucli¢ear Issuing Bank of participating in,
issuing or maintaining any Letter of Credit or émluce the amount of any sum received or receiu@bkich Lender or Issuing Bank hereunder
(whether of principal, interest or otherwise), ack case determined to be material by such Lettusm,the applicable Borrower (in the case of
a Loan) or the applicable Applicant Party (in tlse of a Letter of Credit) will pay to such Lendeilssuing Bank, as applicable, such
additional amount or amounts as will compensaté sender or Issuing Bank, as applicable, for suddiitional costs incurred or reduction
suffered.

(b) If any Lender or Issuing Bank deteres that any Change in Law regarding capital requénts has or would have the effect of
reducing the rate of return on such Lender’s anitgg Bank’s capital or on the capital of such Lergler Issuing Bank’s holding company, if
any, as a consequence of this Agreement or thesLwaadle by, or participations in Letters of Creaiidhby, such Lender, or the Letters of
Credit issued by such Issuing Bank, to a levelWwelmat which such Lender or such Issuing Bank ehdiender’s or such Issuing Bank’s
holding company could have achieved but for sucargke in Law (taking into consideration such Lensler such Issuing Bank’s policies and
the policies of such Lender’s or such Issuing Baridlding company with respect to capital adequaog) determined to be material by such
Lender, then from time to time the applicable Bareo (in the case of a Loan) or the applicable Agapit Party (in the case of a Letter of
Credit) shall pay to such Lender or

-78-




such Issuing Bank, as applicable, such additiomaluant or amounts as will compensate such Lendsudh Issuing Bank or such Lender’s or
such Issuing Bank’s holding company for any suctucgion suffered.

(c) A certificate of a Lender or an IsgyiBank setting forth the amount or amounts necgssacompensate such Lender or Issuing Bank
or its holding company, as applicable, as specifigohragraph (a) or (b) of this Section (as wslt@asonably detailed calculations thereof)
shall be delivered to the applicable Borrower fia tase of a Loan) or the applicable ApplicantyP@ntthe case of a Letter of Credit) and shall
be prima facie evidence of the amounts thereof.dficable Borrower (in the case of a Loan) ordpplicable Applicant Party (in the case of
a Letter of Credit) shall pay such Lender or Isguank, as applicable, the amount shown as dueypsich certificate within 10 days after
receipt thereof.

(d) Promptly after any Lender or any IeguBank has determined that it will make a reqd@sincreased compensation pursuant to this
Section 2.15, such Lender or Issuing Bank shalfyntite applicable Borrower thereof. Failure oralebn the part of any Lender or Issuing
Bank to demand compensation pursuant to this Seshall not constitute a waiver of such Lender’sssuing Bank’s right to demand such
compensation; providettiat a Borrower shall not be required to compenaatender or an Issuing Bank pursuant to this 8edtr any
increased costs or reductions incurred more th@mdags prior to the date that such Lender or IgsBiank, as applicable, notifies such
Borrower of the Change in Law giving rise to sustreased costs or reductions and of such Lendetssoing Bank's intention to claim
compensation therefor; providefurther, that, if the Change in Law giving rise to sucbreased costs or reductions is retroactive, then th
180-day period referred to above shall be extendéaclude the period of retroactive effect thereof

SECTION 2.16 Break Funding Paymeritsthe event of (a) the payment of any principladiny Eurocurrency Loan or Swingline Euro
Loan other than on the last day of an Interestddeapplicable thereto (including as a result oEaant of Default), (b) the conversion of any
Eurocurrency Loan other than on the last day ofnkerest Period applicable thereto, (c) the failtor borrow, convert, continue or prepay any
Eurocurrency Loan on the date specified in anyceatielivered pursuant hereto or (d) the assigniofessty Eurocurrency Loan other than on
the last day of the Interest Period applicabledtoeas a result of a request by a Borrower purgisa®éction 2.19, then, in any such event, such
Borrower shall compensate each Lender for the tmsst,and expense attributable to such eventdmralse of a Eurocurrency Loan or
Swingline Euro Loan, such loss, cost or expensmtoLender shall be deemed to be the amount reblyotetermined by such Lender to be
the excess, if any, of (i) the amount of interebtoll would have accrued on the principal amoursumh Loan had such event not occurred, at
the Adjusted LIBO Rate that would have been apple#o such Loan, for the period from the dateunfrsevent to the last day of the then
current Interest Period therefor (or, in the cafsa failure to borrow, convert or continue a Eunseacy Loan, for the period that would have
been the Interest Period for such Loan), ovett{g)amount of interest which would accrue on sugicpal amount for such period at the
interest rate which such Lender would bid were i, at the commencement of such period, for ditgp@n Euros of a comparable amount
period from other banks in the Eurodollar marketetificate of any Lender setting forth any amoomnamounts that such Lender is entitled to
receive pursuant to this Section shall be delivéoeslich Borrower and shall be prima facie evidesfadde amounts thereof.
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Such Borrower shall pay such Lender the amount shasdue on any such certificate within 10 dayesraétceipt thereof.

Each CL Borrower jointly and severallyees to compensate the Deposit Bank, upon itsemrittquest (which request shall set forth in
reasonable detail the basis for requesting sucltpeasation), for all losses, expenses and liatslitieurred by the Deposit Bank in connection
with (i) any withdrawals from the Credit-Linked Degit Account pursuant to the terms of this Agreenpeior to the end of the applicable
Interest Period or scheduled investment terminatite for the Credit-Linked Deposits and (ii) teemination of the Total Credit-Linked
Commitment (and the related termination of the gtreent of the funds held in the Credit-Linked DapAscount) prior to the end of any
applicable Interest Period or scheduled investrtezntination date for the Credit-Linked Deposits.

SECTION 2.17 Taxes

(a) Any and all payments by or on accafrany obligation of any Loan Party hereunder Idbalmade free and clear of and without
deduction for any Indemnified Taxes or Other Taygevidedthat if a Loan Party shall be required to dedugt lademnified Taxes or Other
Taxes from such payments, then (i) the sum paysid# be increased as necessary so that after grakirequired deductions (including
deductions applicable to additional sums payabtieuthis Section) each Agent, Lender or IssuingkBas applicable, receives an amount
equal to the sum it would have received had no slecluctions been made, (ii) such Loan Party shalexsuch deductions and (iii) such Loan
Party shall timely pay the full amount deductedhi® relevant Governmental Authority in accordandh applicable law.

(b) In addition, the Loan Parties shaly mny Other Taxes to the relevant Governmentahévity in accordance with applicable law.

(c) Each Loan Party shall indemnify thgeats, each Lender and each Issuing Bank, withidai@ after written demand therefor, for the
full amount of any Indemnified Taxes or Other Tapagl by such Agent, Lender or Issuing Bank, adiegige, on or with respect to any
payment by or on account of any obligation of suohn Party hereunder (including Indemnified Taxe®ther Taxes imposed or asserted on
or attributable to amounts payable under this 8extind any reasonable expense arising therefromitiorespect thereto, whether or not such
Indemnified Taxes or Other Taxes were correctliegally imposed or asserted by the relevant Govemai Authority. A certificate as to the
amount of such payment or liability delivered telsl.oan Party by a Lender or an Issuing Bank, othieyAdministrative Agent on its own
behalf, on behalf of another Agent or on behali dfender or an Issuing Bank, shall be conclusiseabmanifest error.

(d) As soon as practicable after any paynof Indemnified Taxes or Other Taxes by a LoartyPto a Governmental Authority, such
Loan Party shall deliver to the Administrative Agéime original or a certified copy of a receiptied by such Governmental Authority
evidencing such payment, a copy of the return tempsuch payment or other evidence of such paymezgonably satisfactory to the
Administrative Agent.
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(e) Any Lender that is entitled to anmypdion from or reduction of withholding Tax undéetlaw of the jurisdiction in which a Borrow
is located, or any treaty to which such jurisdiatis a party, with respect to payments under tijee@ment shall deliver to such Borrower (v
a copy to the Administrative Agent), to the extemth Lender is legally entitled to do so, at theetior times prescribed by applicable law, such
properly completed and executed documentation pbestby applicable law as may reasonably be reéqdds/ such Borrower to permit such
payments to be made without such withholding taata reduced rate; providétht no Lender shall have any obligation under phisagraph
(e) with respect to any withholding Tax imposeddny jurisdiction other than the United States iftie reasonable judgment of such Lender
such compliance would subject such Lender to angnah unreimbursed cost or expense or would otfserlve disadvantageous to such
Lender in any material respect.

(f) If an Agent or a Lender determinesgood faith and in its sole discretion, that it haceived a refund of any Indemnified Taxes or
Other Taxes as to which it has been indemnified hpan Party or with respect to which such LoartyPzeis paid additional amounts pursuant
to this Section 2.17, it shall pay over such reftmduch Loan Party (but only to the extent of mmdéy payments made, or additional amounts
paid, by such Loan Party under this Section 2.1f véispect to the Taxes or Other Taxes givingtdsgich refund), net of all out-of-pocket
expenses of such Agent or such Lender (includingTaxxes imposed with respect to such refund) detisrmined by the Agent or Lender in
good faith and in its sole discretion and withauerest (other than any interest paid by the rele@overnmental Authority with respect to
such refund); providethat such Loan Party, upon the request of such gresuch Lender, agrees to repay as soon as raaggracticable
the amount paid over to such Loan Party (plus amaliies, interest or other charges imposed byalewant Governmental Authority) to such
Agent or such Lender in the event such Agent oh diender is required to repay such refund to suaheBimental Authority. This Section
shall not be construed to require any Agent orlagryder to make available its Tax returns (or ameptnformation relating to its Taxes which
it deems confidential) to the Loan Parties or atiheoPerson.

SECTION 2.18 Payments Generally; Pro Ra¢atment; Sharing of Seffs .

(a) Unless otherwise specified, each @eer shall make each payment required to be madehigyeunder (whether of principal,
interest, fees or reimbursement of L/C Disbursemsemtof amounts payable under Section 2.15, 214, or 2.21, or otherwise) prior to 2:00
p.m., Local Time, on the date when due, in immedijadvailable funds, without condition or deductfon any defense, recoupment, set-off or
counterclaim. Any amounts received after such timany date may, in the discretion of the Admiiste Agent, be deemed to have been
received on the next succeeding Business Day figqrgsies of calculating interest thereon. All suchinpants shall be made to the
Administrative Agent to the applicable account deated to the Company by the Administrative Agertept payments to be made directly to
the applicable Issuing Bank or thpplicable Swingline Lender as expressly providextim and except that payments pursuant to Sectidifs
2.16, 2.17, 2.21 and 9.05 shall be made directthedPersons entitled thereto. The Administratigert shall distribute any such payments
received by it for the account of any other Pertsotine appropriate recipient promptly following egut thereof or, in the case of payments
made prior to the Revolving Facility Maturity Daterespect of CL Loans or of L/C Disbursements fohtdy CL Lenders from Credit-Linked
Depos-
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its, the Administrative Agent shall deposit saméhia Credit-Linked Deposit Account. If any paymbeteunder shall be due on a day that is
not a Business Day, the date for payment shalkbended to the next succeeding Business Day, arnteicase of any payment accruing
interest, interest thereon shall be payable fop#rgod of such extension. All payments hereundé€i) @rincipal or interest in respect of any
Loan shall be made in the currency in which suchrLis denominated, (ii) reimbursement obligatidmalls subject to Sections 2.05(e) and 2.05
(k), be made in the currency in which the LetteCoédit in respect of which such reimbursementgatiion exists is denominated or (iii) any
other amount due hereunder or under another Loaniment shall be made in Dollars. Any payment regfuto be made by the Administrative
Agent hereunder shall be deemed to have been nyaithe time required if the Administrative Agent Bhat or before such time, have taken
the necessary steps to make such payment in acoereldth the regulations or operating procedurebeftlearing or settlement system used
by the Administrative Agent to make such paymemty Amount payable by the Administrative Agent te an more Lenders in the national
currency of a member state of the European Uniahttas adopted the Euro as its lawful currencyl legbaid in Euros.

(b) If at any time insufficient funds aereived by and available to the AdministrativeeAgfrom any Borrower to pay fully all amounts
of principal, unreimbursed L/C Disbursements, iestrand fees then due from such Borrower hereusdeh, funds shall be applied (i) first
towards payment of interest and fees then due fnach Borrower hereunder, ratably among the paetiéiied thereto in accordance with the
amounts of interest and fees then due to suchegagid (ii) secondtowards payment of principal and unreimbursed Di€bursements then
due from such Borrower hereunder, ratably among#rges entitled thereto in accordance with thewambs of principal and unreimbursed L
Disbursements then due to such parties.

(c) If any Lender shall, by exercising aight of set-off or counterclaim or otherwisetaib payment in respect of any principal of or
interest on any of its Term Loans, Revolving Fagcilioans, CL Loans or participations in L/C Disbemsents or Swingline Loans resulting in
such Lender receiving payment of a greater propoiif the aggregate amount of its Term Loans, RévglFacility Loans, CL Loans and
participations in L/C Disbursements and Swinglireahs and accrued interest thereon than the propadieived by any other Lender, then
the Lender receiving such greater proportion ghaithase (for cash at face value) participatiorthénTerm Loans, Revolving Facility Loans,
CL Loans and participations in L/C Disbursements Swingline Loans of other Lenders to the extewessary so that the benefit of all such
payments shall be shared by the Lenders rataldgéordance with the aggregate amount of principahd accrued interest on their respective
Term Loans, Revolving Facility Loans, CL Loans gadticipations in L/C Disbursements and Swinglireahs; providedhat (i) if any such
participations are purchased and all or any poutiotmhe payment giving rise thereto is recoveredhsarticipations shall be rescinded and the
purchase price restored to the extent of such mrgowithout interest, and (ii) the provisions bistparagraph (c) shall not be construed to
apply to any payment made by a Borrower pursuaahtbin accordance with the express terms of tigiedment (including in connection w
any reduction or termination of commitments under Bacility) or any payment obtained by a Lendec@ssideration for the assignment of or
sale of a participation in any of its Loans or fggpations in L/C Disburse-
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ments to any assignee or participant, other thautcd Borrower or any Subsidiary or Affiliate theféas to which the provisions of this
paragraph (c) shall apply).

(d) Unless the Administrative Agent shele received notice from a Borrower prior to dlage on which any payment is due to the
Administrative Agent for the account of the Lendershe applicable Issuing Bank hereunder that Sarinower will not make such payment,
the Administrative Agent may assume that such Beerchas made such payment on such date in accardienewith and may, in reliance
upon such assumption, distribute to the Lendethenpplicable Issuing Bank, as applicable, thewarhdue. In such event, if such Borrower
has not in fact made such payment, then each dfahders or the applicable Issuing Bank, as applécaseverally agrees to repay to the
Administrative Agent forthwith on demand the amosotdistributed to such Lender or Issuing Bank viterest thereon, for each day from
and including the date such amount is distributeitl to but excluding the date of payment to themhalstrative Agent, at (i) the greater of the
Federal Funds Effective Rate and a rate deterniggéte Administrative Agent in accordance with hiagkindustry rules on interbank
compensation (in the case of an amount denominatedllars) and (ii) the rate reasonably determibgdhe Administrative Agent to be the
cost to it of funding such amount (in the caserodmount denominated in Euros).

(e) If any Lender shall fail to make grgyment required to be made by it pursuant to 8e@i04(c), 2.05(d) or (e), 2.06(b) or 2.18(d),
then the Administrative Agent may, in its discretimotwithstanding any contrary provision hereaf)ply any amounts thereafter received by
the Administrative Agent for the account of sucméer to satisfy such Lender’s obligations undehssections until all such unsatisfied
obligations are fully paid.

SECTION 2.19 Mitigation Obligations; Rapément of Lenders

(a) If any Lender requests compensatitadeu Section 2.15 or 2.21, or if a Borrower is iieggito pay any additional amount to any
Lender or any Governmental Authority for the acdaefrany Lender pursuant to Section 2.17, then dugstder shall use reasonable efforts to
designate a different lending office for fundingbmoking its Loans hereunder or to assign its sigimtd obligations hereunder to another of its
offices, branches or Affiliates, if, in the reasbleajudgment of such Lender, such designation sigasment (i) would eliminate or reduce
amounts payable pursuant to Section 2.15, 2.172dr, s applicable, in the future and (ii) would swbject such Lender to any material
unreimbursed cost or expense and would not othemdsdisadvantageous to such Lender in any matespéct. Each Borrower hereby agr
to pay all reasonable costs and expenses incuyradypLender in connection with any such desigmatipassignment.

(b) If any Lender requests compensatiwthen Section 2.15 or 2.21, or if a Borrower is liegglito pay any additional amount to any
Lender or any Governmental Authority for the acdafrany Lender pursuant to Section 2.17, or ifeader is a Defaulting Lender, then such
Borrower may, at its sole expense and effort, upatice to such Lender and the Administrative Ageequire such Lender to assign and
delegate, without recourse (in accordance withsarject to the restrictions contained in Secti@#y.all its interests, rights and obligations
under this Agreement to an assignee that shalh@ssuch obligations (which assignee may be andatheder, if a Lender accepts such
assignment); providetthat (i) such Lender shall

-83-




have received payment of an amount equal to thetamding principal of its Loans and participatiam&/C Disbursements and Swingline
Loans, accrued interest thereon, accrued feeslhothar amounts payable to it hereunder, fromabgignee (to the extent of such outstanding
principal and accrued interest and fees) or suahddeer (in the case of all other amounts) andiffithe case of any such assignment resulting
from a claim for compensation under Section 2.18.80 or payments required to be made pursuanédtidh 2.17, such assignment will result
in a reduction in such compensation or paymentshiNg in this Section 2.19 shall be deemed to pliepiany rights that any Borrower may
have against any Lender that is a Defaulting Lender

(c) If any Lender (such Lender, a “ NGonsenting Lendé?) has failed to consent to a proposed amendmaeaites, discharge or
termination which pursuant to the terms of Sec8dI8 requires the consent of all of the Lenderscafd and with respect to which the
Required Lenders shall have granted their conieen, provided no Event of Default then exists,@loenpany shall have the right, at its sole
cost and expense, (unless such Non-Consenting Legnalets such consent) to replace such Non-Comgeh#&nder by requiring such Non-
Consenting Lender to assign its Loans, and its Ciomemts hereunder to one or more assignees redgateptable to the Administrative
Agent, providedhat: (a) all Obligations of Borrowers owing to Budon-Consenting Lender being replaced (and altliGtenked Deposits
funded by such Lender) shall be paid in full tolstdon-Consenting Lender concurrently with suchgresient and (b) the replacement Lender
shall purchase the foregoing by paying to such Bonsenting Lender a price equal to the principadamb thereof plus accrued and unpaid
interest thereon. In connection with any such assignt the Company, Administrative Agent, such NBomnsenting Lender and the replacen
Lender shall otherwise comply with Section 9.04uledthat the processing and recordation fee due anabpaypursuant to 9.04(b)(ii)(C)
shall be waived in connection with any assignmemsipant to this Section 2.19(c).

SECTION 2.20 Revolving Borrower§he Company may designate after the Effectivee@aty Domestic Subsidiary of the Company
that is party to the U.S. Collateral Agreement andhy Foreign Subsidiary of the Company that\gheolly Owned Subsidiary as an additio
Revolving Borrower, with a specified Maximum Cretiiit, by delivery to the Administrative Agent afRevolving Borrower Agreement
executed by such Subsidiary and the Company at3egsiness Days (or 10 Business Days in the ahary Subsidiary which is not both a
Domestic Subsidiary and a Wholly Owned Subsidiangr to the date of such designation, a copy ottvithe Administrative Agent shall
promptly deliver to the Lenders. It is agreed Balipo Celanese S.A., if and when designated bZtirepany as a Revolving Borrower, will
have a Maximum Credit Limit equal at any time te thollar Equivalent of the aggregate Revolving FgcCommitments at such time. Each
such designation shall specify whether such Sulnsidihall be entitled to make Borrowings under andéquest Letters of Credit under the
Revolving Facility, and each such designation gretsied Maximum Credit Limit shall be subject teetconsent of the Administrative Agent
(which consent shall not unreasonably be withhélgon the execution by the Company and delivethéoAdministrative Agent of a
Revolving Borrower Termination with respect to @&gvolving Borrower, such Subsidiary shall ceaseet@ Revolving Borrower and a party
to this Agreement as a Revolving Borrower; provitteat no Revolving Borrower Termination will becomifective as to any Revolving
Borrower (other than to terminate such RevolvingrBeer’s right to make further
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Borrowings under this Agreement) at a time when prirycipal of or interest on any Loan to such Reirg Borrower or any Letter of Credit
for the account of such Revolving Borrower shalbbstanding hereunder. Promptly following receipany Revolving Borrower Agreement
or Revolving Borrower Termination, the AdministreiAgent shall send a copy thereof to each Revglacility Lender. The Company shall
be entitled to designate any Foreign Subsidiaryy¢bmplies with the requirements described in $ach.10(f) as a Revolving Borrower.

SECTION 2.21 Additional Reserve Casts

(a) For so long as any Lender is requicechake special deposits with the Bank of England/or the Financial Services Authority (or
either case any other authority which replacedilny of its functions) and/or the European CéiBeank or comply with reserve assets,
liquidity, cash margin or other requirements of Bank of England and/or the Financial Services Autith (or, in either case any other
authority which replaced all or any of its funct®)rand/or the European Central Bank, to maintaame asset ratios or to pay fees, in each
case in respect of such Lender’s Eurocurrency Loa@wingline Euro Loans, such Lender shall betletito require the applicable Borrower
to pay, contemporaneously with each payment ofésteon each of such Loans, additional interestumi Loan at a percentage rate per annurmn
equal to the Mandatory Costs Rate calculated inrdemce with the formulae and in the manner séhfiorExhibit Hhereto.

(b) Any additional interest owed pursutanparagraph (a) above shall be determined bgpipéicable Lender, which determination shall
be prima facie evidence of the amount thereof,retdied to the applicable Borrower (with a copytbe Administrative Agent) at least 10 d
before each date on which interest is payablen®m@pplicable Loan, and such additional interestatified to the applicable Borrower by such
Lender shall be payable to the Administrative Agentthe account of such Lender on each date ociwihierest is payable for such Loan.

SECTION 2.22 lllegality

(a) If any Lender reasonably determifed it is unlawful, or that any Governmental Auttyhas asserted that it is unlawful, for any
Lender or its applicable lending office to makemaintain any Euro Term Loan, any Revolving Faciligan denominated in Euros or any
Swingline Euro Loan, then, on notice thereof bytsuender to the applicable Borrower through the Adstrative Agent, any obligations of
such Lender to make or continue Euro Term LoangpRing Facility Loans denominated in Euros or Sgline Euro Loans shall be suspen
until such Lender notifies the Administrative Agemtd the applicable Borrower that the circumstaigdéag rise to such determination no
longer exist. Upon any of such notice, the applie@orrower shall upon demand from such Lenderh(\&itopy to the Administrative Agent)
prepay such Euro Term Loan, Revolving Facility Lakemominated in Euros or Swingline Euro Loan. Upog such prepayment, such
Borrower shall also pay accrued interest on theuarnso prepaid.

(b) If any Lender reasonably determirned iny change in law has made it unlawful, or #mgt Governmental Authority has asserted
after the Effective Date that it is
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unlawful, for any Lender or its applicable lendioffice to make or maintain any Eurocurrency Loaothér than as set forth in paragraph

(a) above), then, on notice thereof by such Letaléne applicable Borrower through the AdministrathAgent, any obligations of such Lender
to make or continue Eurocurrency Loans or to can&BR Borrowings to Eurocurrency Borrowings shadl $fuspended until such Lender
notifies the Administrative Agent and the applieBlorrower that the circumstances giving rise hsdetermination no longer exist. Upon
receipt of such notice, the applicable Borrowellalzon demand from such Lender (with a copy toAldeninistrative Agent), either (i) for
Loans denominated in Euros (A) prepay each Loaomérated in Euros or (B) keep such Loan denominigtétliros outstanding, in which
case the Adjusted LIBO Rate with respect to sucanLshall be deemed to be the rate determined lhylserder as the all-in-cost of funds to
fund such Loan with maturities comparable to therest Period applicable thereto, or (ii) for Loa@esominated in Dollars, convert all
Eurocurrency Borrowings of such Lender to ABR Baerirtgs, either on the last day of the Interest Retiwrefor, if such Lender may lawfully
continue to maintain such Eurocurrency Borrowirggsuch day, or immediately, if such Lender maylaafully continue to maintain such
Loans. Upon any such prepayment or conversion, Boctower shall also pay accrued interest on thewarhso prepaid or converted.

SECTION 2.23 New Commitments

(a) New CommitmentsAt any time after completion of the primary syeation (as determined by the Lead Arrangers) amt fir the
date which is 12 months prior to (i) in the cas&efolving Facility Loans, the Revolving Facilityaturity Date and (ii) in the case of Term
Loans, the Term Loan Maturity Date, the Company mmayvritten notice to the Administrative Agent dléa request New Revolving Lenders
to provide new Revolving Facility Commitments (thidew Revolving Facility Commitmenty and New Term Lenders to provide
Commitments to make incremental Term Loans heraeufidéew Term Loans and, together with the New Revolving Facility Comtments,
the “ New Commitment¥) in an aggregate principal amount for all suchWNeommitments not to exceed the Dollar Equivaldnt o
$500.0 million, the proceeds of which may be usedihy general corporate purposes (including amgdtment, Capital Expenditure,
Restricted Payment or repayment of other Indebtegjrie each case as otherwise permitted undeAgrmement). Such notice shall specify
date (the " Increased Amount Dd)eon which the Company proposes that the such Nemn Commitments take effect, which shall be a date
not less than 10 Business Days after the date achvgluch notice is delivered to the Administrathgent and prior to the date which is
12 months prior to, in the case of New Revolvingiltg Commitments, the Revolving Facility Maturiyate and, in the case of New Term
Loans, the Term Loan Maturity Date. The Companyl stwify the Administrative Agent in writing of #hidentity of each Lender or other
financial institution reasonably acceptable toAgninistrative Agent to whom such new Revolving ifiscCommitments (each, a* New
Revolving Facility Lendet) and/or Commitments for New Term Loans (each,NeW Term Lendet and, together with the New Revolving
Facility Lenders, the “ New Lendetshave been (in accordance with the prior sentgatecated and the amounts of such allocatipnsvidec
that any Lender requested to provide all or a portif such New Commitments may elect or declinésisole discretion, to provide a New
Commitment. New Revolving Facility Commitments s$ltake effect and New Term Loans shall be madéherricreased Amount Date;
providedthat (1) all such New Commitments may be made ilaPoor Euros only, (2) all
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such New Term Loans shall be added to, and thereadnstitute, the then outstanding Original Dollarm Loans or Original Euro Term
Loans, as the case may be, for all purposes heeeualthough the Company may elect to designate Renm Loans as Additional Dollar
Term Loans or Additional Euro Term Loans, as theeaaay be, hereunder by written notice to the Adstrattive Agent to the extent that the
Applicable Margin or repayment schedule for suchivNerm Loans will be different than that applicatdehe Original Dollar Term Loans or
Original Euro Term Loans, as the case may be, pAalditional Dollar Term Loans or Additional Eur@fim Loans, as the case may be,
theretofore incurred and then outstanding, (3) eéaDIt or Event of Default shall exist on the Iresed Amount Date before or after giving
effect to such New Commitments, (4) such New Commeitts shall be evidenced by one or more joindereagents (each, a “ New
Commitment Joinder Agreemeftexecuted and delivered to the Administrative Agley each New Lender, as applicable, on terms(dtran
pricing) and documentation reasonably satisfadtope Administrative Agent, including the desiggtatmaturity date (and, if applicable,
amortization schedule) for the New Term Loans, @ach shall be recorded in the Register, each aftwsgtiall be subject to the requirements
set forth in Section 2.17(e), (5) the aggregateqypial amount of all New Revolving Facility Commimts shall not exceed the Dollar
Equivalent of $250.0 million, (6) all reasonablelalocumented fees and expenses owing to the Admaitiie Agent and the New Lenders in
respect of the New Commitments shall be paid orrtbeeased Amount Date and (7) immediately afteingi effect to the incurrence of the
New Commitments (which shall be deemed to be outiétg for the purposes of this clause (7)), Holdisball (x) be in compliance with tl
Incurrence Ratios on a Pro Forma Basis or (y) thegeds of such New Term Loans or loans under NevoRing Facility Commitments sh:
be used to purchase, construct or improve capstata to be used in the business of Holdings arlibsidiaries or to finance acquisitions
permitted under this Agreement.

(b) On the Increased Amount Date, subjechéosatisfaction of the foregoing terms and condgjdi) each New Revolving Facility
Commitment shall be deemed for all purposes a RewgFacility Commitment hereunder, (ii) each Neerh Loan shall be deemed for all
purposes a Term Loan hereunder, (iii) each New RengFacility Lender shall become a Revolving RiaciLender with respect to the
Revolving Facility Commitments and all matters tielg thereto, (iv) each New Term Lender shall bee@Term Lender with respect to the
Term Loans and all matters relating thereto, (e)Xtew Term Loans shall have the same terms axisiing Term Loans and be made by e
New Term Lender on the Increased Amount Dprovidedthat (x) the Applicable Margin for any New Term lnsadesignated as Additional
Dollar Term Loans shall be that percentage per enset forth in the relevant New Commitment Joindlgreement (or, in the case of any
Additional Dollar Term Loans extended pursuant mrenthan one New Commitment Joinder Agreement emdlevant Increased Amount
Date, as may be provided in the first New Term Ldaimder Agreement executed and delivered witheetsio such Additional Dollar Term
Loans), (y) the maturity date of (A) the New RevntyFacility Commitments shall be no earlier tha Revolving Facility Maturity Date and
(B) the New Term Loans shall be no earlier thanTiéeen Loan Maturity Date and (z) the average lifentaturity of the New Term Loans shall
not be shorter than the remaining average life atunity of the Term Loans, and (vi) upon making Mew Term Loans on the Increased
Amount Date, the new Commitments in respect theshafl terminate. All New Commitments made on any
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Increased Amount Date will be made in accordandk thie procedures set forth in Sections 2.02 a8 2nd subject to the conditions
specified in Section 4.01.

(c) The Administrative Agent shall notifye Lenders promptly upon receipt of the Companyptice of the Increased Amount Date and,
in respect thereof, the New Commitments and the Nemders in respect thereof.

(d) In connection with the incurrenceNsEw Term Loans pursuant to this Section 2.23, teders and the Borrowers hereby agree that,
notwithstanding anything to the contrary contaiirethis Agreement, the Company and the Administeafigent may take all such actions as
may be necessary to ensure that all Lenders wistanding Term Loans continue to participate irheBorrowing of outstanding Term Loans
(after giving effect to the incurrence of New Tekwans pursuant to this Section 2.23) on arptabasis, including by adding the New Term
Loans to be so incurred to the then outstandingd®angs of Term Loans on a pro rata basis evenghas a result thereof such New Term
Loans (to the extent required to be maintainedwasdurrency Term Loans) may effectively have a shrdnterest Period than the then
outstanding Borrowings of Term Loans, and it isghgragreed that the Company shall pay to such NemTenders such amounts necessary,
as reasonably determined by such New Term Lenttecgmpensate such New Term Lender for making 8lesk Term Loans during an
existing Interest Period (rather than at the begmof the respective Interest Period, based upendtes then applicable thereto), it being
understood and agreed, however, that each incwmh&dditional Dollar Term Loans incurred pursutmthis Section 2.23 shall be made and
maintained as separate Borrowings from the Origdwlar Term Loans and, to the extent such Adddidbollar Term Loans have a different
Applicable Margin or repayment schedule from anyi®idnal Dollar Term Loans then outstanding, froncls then outstanding Additional
Dollar Term Loans.

ARTICLE 1l

REPRESENTATIONS AND WARRANTIES
Each of Holdings and the Company reprissand warrants to each of the Lenders that:

SECTION 3.01 Organization; PoweEsxcept as set forth on Schedule 3.@ach of Holdings, the Company and each of theeN&t
Subsidiaries (a) is a partnership, limited liagitbmpany, exempted company or corporation dulaoized, validly existing and in good
standing (or, if applicable in a foreign jurisdasti enjoys the equivalent status under the lavagfjurisdiction of organization outside the
United States) under the laws of the jurisdictibitorganization, (b) has all requisite power authority to own its property and to carry on
its business as now conducted, (c) is qualifiedadusiness in each jurisdiction where such quaalion is required, except where the failure
to qualify would not reasonably be expected to healaterial Adverse Effect, and (d) has the powet @authority to execute, deliver and
perform its obligations under each of the Loan Doents and each other agreement or instrument cplagad thereby to which it is or will be
a party and, in the case of each Borrower, to boand otherwise obtain credit hereunder.
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SECTION 3.02 AuthorizatianThe execution, delivery and performance by Ha@djrthe Company, and each of their Subsidiaries of
each of the Loan Documents to which it is a paaty] the borrowings hereunder (a) have been duhoaatd by all corporate, stockholder,
shareholder, limited liability company or partnépsaction required to be obtained by Holdings, @wnpany and such Subsidiaries and (b)
not (i) violate (A) any provision of law, statuteje or regulation, or of the certificate or artiglof incorporation or other constitutive docum
or by-laws of Holdings, the Company or any suchs®tibry, (B) any applicable order of any court oy aule, regulation or order of any
Governmental Authority or (C) any provision of angenture, certificate of designation for preferstock, agreement or other instrument to
which Holdings, the Company or any such Subsidiggy party or by which any of them or any of th@ioperty is or may be bound, (ii) be in
conflict with, result in a breach of or constitgdone or with notice or lapse of time or both)edadilt under, give rise to a right of or result in
any cancellation or acceleration of any right digation (including any payment) or to a loss ohaterial benefit under any such indenture,
certificate of designation for preferred stock,emment or other instrument, where any such confliotation, breach or default referred to in
clause (i) or (ii) of this Section 3.02, would renably be expected to have, individually or in #ugregate, a Material Adverse Effect, or
(iii) result in the creation or imposition of anyeln upon or with respect to any material propedwrmowned or hereafter acquired by Holdings,
the Company or any such Subsidiary, other tharigres created by the Loan Documents.

SECTION 3.03 EnforceabilityThis Agreement has been duly executed and delivey Holdings, the Company and CAC and
constitutes, and each other Loan Document whenuge@@nd delivered by each Loan Party that is pgheyeto will constitute, a legal, valid
and binding obligation of (x) in the case of thigrAement, Holdings and each Borrower or (y) indaige of such other Loan Documents, such
Loan Party, enforceable against each such Loay iPeaiccordance with its terms, subject to (i) ¢filects of bankruptcy, insolvency,
moratorium, reorganization, fraudulent conveyarncetber similar laws affecting creditors’ rightsrgeally, (ii) general principles of equity
(regardless of whether such enforceability is adbersd in a proceeding in equity or at law) and ffiiiplied covenants of good faith and fair
dealing.

SECTION 3.04 Governmental Approvaldo action, consent or approval of, registratiofil;mg with or any other action by any
Governmental Authority is or will be required inrgection with the Transactions, except for (a)fitey of Uniform Commercial Code
financing statements, (b) filings with the Unite@dt®s Patent and Trademark Office and the UnitateStCopyright Office and comparable
offices in foreign jurisdictions and equivalentrfgs in foreign jurisdictions, (c) recordation bEtMortgages, (d) such other filings as may be
required to effect or perfect the Liens grantedauritle Security Documents, (e) such as have bede praobtained and are in full force and
effect, (f) such actions, consents and approvadaiure to be obtained or made which would nasomably be expected to have a Material
Adverse Effect and (g) filings or other actiongdi on_Schedule 3.04
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SECTION 3.05 Financial Statements

(a) Holdings has heretofore furnishethtoLenders the audited consolidated balance siseaftDecember 31, 2006 and the related
audited consolidated statements of income andft@ask of Holdings and its consolidated subsidiaf@sthe year ended December 31, 2006,
which were prepared in accordance with US GAAP istestly applied (except as may be indicated inrtbies thereto), fairly present in all
material respects the consolidated financial pmsitif Holdings and its consolidated subsidiariesfabe dates thereof and their consolidated
results of operations and cash flows for the petfigeh ended.

(b) The Company has heretofore furnidioettie Lenders a pro forma consolidated balancetsifehe Parent as of December 31, 2006
prepared giving effect to the Transaction as ifth@nsaction had occurred on such date. Such pneefoonsolidated balance sheet has been
prepared in good faith based on the assumptiomsvieel by Holdings and the Company to have beeronsdide at the time made and to be
reasonable as of the Effective Date (it being ustded that such assumptions are based on goocdeftithates with respect to certain items
that the actual amounts of such items on the Bffe@ate are subject to variation).

SECTION 3.06 No Material Adverse Effe&ince December 31, 2006 (but after giving effedhe Transaction) no Material Adverse
Effect has occurred.

SECTION 3.07 Title to Properties; Posgesfinder Leases

(a) Each of Holdings, the Company andMlaerial Subsidiaries has good and valid recoedsienple title (insurable at ordinary rates)
or valid leasehold interests in, or easementsteerdimited property interests in, all its propesti(including all Mortgaged Properties), except
where the failure to have such title would not ceebly be expected to have, individually or in #uygregate, a Material Adverse Effect. All
such properties are free and clear of Liens, dtiean Liens expressly permitted by Section 6.02.

(b) Each of Holdings, the Company andNfaerial Subsidiaries has complied with all obligas under all leases to which it is a party,
except where the failure to comply would not hawaerial Adverse Effect, and all such leases afelli force and effect, except leases in
respect of which the failure to be in full forcedagffect would not reasonably be expected to haMatrial Adverse Effect. Each of Holdings,

the Company and each of the Material Subsidiargsys peaceful and undisturbed possession undsuell leases, other than leases in respec

of which the failure to enjoy peaceful and undisd possession would not reasonably be expecteavi®y individually or in the aggregate, a
Material Adverse Effect.

(c) Each of Holdings, the Company andMaerial Subsidiaries owns or possesses, or auttigin ownership or possession of, on terms

not materially adverse to it, all patents, tradeemaservice marks, trade names, copyrights, licceasd rights with respect thereto necessary for

the present conduct of its business, without arymknconflict with the rights of others, and freerfr any burdensome restrictions, except
where such conflicts and restrictions would nosoeeably be expected to have, individually or indlggregate, a Material Adverse Effect.
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(d) As of the Effective Date, none of Hiogs, the Company and the Material Subsidiariasréeeived any notice of any pending or
contemplated condemnation proceeding affectingcdinlye Mortgaged Properties or any sale or disfpwsthereof in lieu of condemnation that
remains unresolved as of the Effective Date.

(e) None of Holdings, the Company andNtaterial Subsidiaries is obligated on the Effeetivate under any right of first refusal, option
or other contractual right to sell, assign or ottise dispose of any Mortgaged Property or any @stetherein, except as permitted under
Section 6.02 or 6.05.

SECTION 3.08 Subsidiaries

(a) Schedule 3.08(séts forth as of the Effective Date the name ariddiction of incorporation, formation or organiiat of each
Material Subsidiary and, as to each such Matertigk&liary, the percentage of each class of Equisrésts owned by Holdings or by any such
Material Subsidiary, subject to such changes ase@®onably satisfactory to the Administrative Agen

(b) As of the Effective Date, there aceautstanding subscriptions, options, warrantdscaghts or other similar agreements or
commitments (other than stock options granted tpleyees or directors and directors’ qualifying @srof any nature relating to any Equity
Interests of Holdings, the Company or any of thedvlal Subsidiaries, except as set forth on Scled@id8(b).

(c) Except to the extent, if any, spexaiffor such Subsidiary on Schedule 1.0]1@jch Subsidiary listed on Schedule 1.0d¢ehs no
property other than any daeinimis assets and conducts no business other thamnmdmis business.

SECTION 3.09 Litigation; Compliance withws.

(a) Except as set forth on Schedule 3tB8re are no actions, suits, investigations oc@edings at law or in equity or by or on behalf of
any Governmental Authority or in arbitration nowngéng or, to the knowledge of Holdings or the Compahreatened in writing against or
affecting Holdings or the Company or any of thaibSidiaries or any business, property or rightarof such Person which, in the judgment of
the Company (giving effect to all appeals), wowddsonably be expected to have, individually ohaaggregate, a Material Adverse Effect or
materially adversely affect the Transaction.

(b) None of Holdings, the Company, thetdial Subsidiaries and their respective propeitiés violation of (nor will the continued
operation of their material properties as currentpducted violate) any Requirement of Law (inahgdany zoning, building, Environmental
Law, ordinance, code or approval or any buildinghgg or any restriction of record or agreementafing any Mortgaged Property, or is in
default with respect to any judgment, writ, injunator decree of any Governmental Authority, whauweh violation or default would
reasonably be expected to have, individually dhnaggregate, a Material Adverse Effect.
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SECTION 3.10 Federal Reserve Regulations

(a) None of Holdings, the Company andrtBebsidiaries is engaged principally, or as ohigssamportant activities, in the business of
extending credit for the purpose of purchasingasrysng Margin Stock.

(b) No part of the proceeds of any Loalhlve used, whether directly or indirectly, andetter immediately, incidentally or ultimately,
for any purpose that entails a violation of, ortisdnconsistent with, the provisions of the Reguans of the Board, including Regulation U or
Regulation X.

SECTION 3.11 Investment Company Ablone of Holdings, the Company and their Subsieléis an “investment company” as defined
in, or subject to regulation under, the Investn@oimpany Act of 1940, as amended.

SECTION 3.12 Use of Proceeddhe respective Borrowers will use the proceedRefolving Facility Loans, Swingline Loans and CL
Loans and the issuance of Letters of Credit orfter ¢he Effective Date for general corporate pggs) providedhat Letters of Credit may not
be issued in support of Indebtedness permittedruBeetion 6.01(v). The Company will use the prosegfdTerm Loans (net of a portion of
such proceeds used to satisfy fees and expenseésg)tmé on the Effective Date to finance the Temti®n (other than the Equity Tender Off
providedthat an amount of proceeds of the Term Loans equak amount not required to be utilized to eftbet purchase of the Senior
Discount Notes and Senior Subordinated Notes foubehased in the Debt Tender Offer on the Effediiage or to cover fees and expenses in
connection with the Transaction, to the extentgretaiter than 10% of the aggregate amount of then Teans made on the Effective Date, may
be used for general corporate purposes (otherdivedends or other distributions or in violation ®€ction 3.10) and/or held by the Company
provided that the Company complies with the requésts of the proviso to Section 5.08 with respedich amounts.

SECTION 3.13 Tax Returng&xcept as set forth on Schedule 3.13

(a) each of Holdings, the Company and the hdt8ubsidiaries (i) has timely filed or caused®timely filed all federal, state, local a
non-U.S. Tax returns required to have been filedt byat are material to such companies takenwasae and each such Tax return (as
amended, if applicable) is true and correct imaterial respects and (ii) has timely paid or cdusebe timely paid all Taxes shown thereon
to be due and payable by it and all other Taxesseessments, except Taxes or assessments thetrayedntested in good faith by
appropriate proceedings in accordance with Se&id@ and for which Holdings, the Company or anthef Material Subsidiaries (as the
case may be) has set aside on its books adeqsatees and except for such Taxes the failure tongagh would not reasonably be
expected to have a Material Adverse Effect;

(b) each of Holdings, the Company and the ktSubsidiaries has paid in full or made adeqgpateision (in accordance with US
GAAP) for the payment of all Taxes due with resgeatll periods or portions thereof ending on diobe the Effective
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Date, which Taxes, if not paid or adequately predifior, would reasonably be expected to have amaatedverse Effect; and

(c) as of the Effective Date, with respece&eh of Holdings, the Company and their Materidisgdiaries, (i) there are no material audits,
investigations or claims being asserted in writivith respect to any Taxes, (ii) no presently effextvaivers or extensions of statutes of
limitation with respect to Taxes have been giveneguested and (iii) no material Tax returns aiadexamined by, and no written
notification of intention to examine has been reedifrom, the Internal Revenue Service or, witlpees to any material potential Tax
liability, any other Taxing authority.

SECTION 3.14 No Material Misstatements

(a) All written information (other thahe Projections, estimates and information of a gg@reeonomic nature) (the * Informatidh
concerning Holdings, the Company, their Subsidgtiee Transaction and any other transactions ngpiéged hereby included in the
Confidential Information Memorandum or otherwisepared by or on behalf of the foregoing or thgiresentatives and made available to
Lenders or the Administrative Agent in connectioithvthe Transaction or the other transactions cuoptated hereby (as such information may
have been supplemented in writing prior to the &ffe Date), when taken as a whole, was true an@cbin all material respects, as of the
date such Information was furnished to the Lendarsupplemented, if applicable, and (in the cdsmioh Information delivered prior to the
Effective Date) as of the Effective Date and did cantain any untrue statement of a material faatfaany such date or omit to state a material
fact necessary in order to make the statementsio@ut therein not materially misleading in lighttleé circumstances under which such
statements were made.

(b) The Projections and estimates anafimétion of a general economic nature prepared mndoehalf of the Company or any of its
representatives and that have been made avaiableytLenders or the Administrative Agent in corntimecwith the Transaction or the other
transactions contemplated hereby (i) have beerapedin good faith based upon assumptions belibygle Company to be reasonable as of
the date thereof and as of the Effective Date,(&hds of the Effective Date, have not been medifin any material respect by the Company.

SECTION 3.15 Employee Benefit Plans

(a) Each of Holdings, the Company, thaevial Subsidiaries and the ERISA Affiliates iscampliance with the applicable provisions of
ERISA and the provisions of the Code relating @nBland the regulations and published interpretstioereunder and any similar applicable
nonU.S. law, except for such noncompliance that wawdtireasonably be expected to have a Material AgvEffect. No Reportable Event
occurred during the past five years as to whichdihgis, the Company, any of the Material Subsid&aoieany ERISA Affiliate was required to
file a report with the PBGC, other than reportg tieve been filed and reports the failure of whifile would not reasonably be expected to
have a Material Adverse Effect. As of the Effectivate, the excess of the present value of all liidieddilities under each Plan of Holdings,
Company, the Material Subsidiaries and the ERISfliaffes (based
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on those assumptions used to fund such Plan), the ¢dist annual valuation date applicable thefi@tavhich a valuation is available, over the
value of the assets of such Plan would not readpha&bexpected to have a Material Adverse Effend, the excess of the present value of all
benefit liabilities of all underfunded Plans (basedthose assumptions used to fund each such &agf)the last annual valuation dates
applicable thereto for which valuations are avd@abver the value of the assets of all such ufdeted Plans would not reasonably be
expected to have a Material Adverse Effect. No EREvent has occurred or is reasonably expecteddarahat, when taken together with all
other such ERISA Events which have occurred owfoich liability is reasonably expected to occur,ulebreasonably be expected to result
Material Adverse Effect. None of Holdings, the Canp, the Material Subsidiaries and the ERISA Adfitis has received any written
notification that any Multiemployer Plan is in rganization or has been terminated within the mepafTitle IV of ERISA, or has knowledge
that any Multiemployer Plan is reasonably expettelde in reorganization or to be terminated, wisereh reorganization or termination has
or would reasonably be expected to have, througteases in the contributions required to be maded¢b Plan or otherwise, a Material
Adverse Effect.

(b) Each of Holdings, the Company andNftagerial Subsidiaries is in compliance (i) with @bplicable provisions of law and all
applicable regulations and published interpretatiwereunder with respect to any employee pengaefii plan or other employee benefit
governed by the laws of a jurisdiction other thia@ tnited States and (i) with the terms of anyhspiein, except, in each case, for such
noncompliance that would not reasonably be expectbdve a Material Adverse Effect.

SECTION 3.16 Environmental MattefSxcept as disclosed in Schedule 3ah@ except as to matters that would not reasorisbly
expected to have, individually or in the aggregat®laterial Adverse Effect (i) no written noticeendand, claim, request for information, order,
complaint or penalty has been received by Holdittygss Company or any of the Material Subsidiaridstiregy to Holdings, the Company or any
of the Material Subsidiaries, and there are nocjatliadministrative or other actions, suits orqe@dings relating to Holdings, the Company or
any of the Material Subsidiaries pending or, tokhewledge of Company, threatened which allegeokation of or liability under any
Environmental Laws, (ii) each of Holdings, the Canp and the Material Subsidiaries has all enviramdepermits necessary for its current
operations to comply with all applicable Environrtedraws and is, and since January 1, 2001 has, lreeoampliance with the terms of such
permits and with all other applicable Environmemtals, (iii) there has been no written Phase Ifwade 11 Environmental Site Assessment or
similar report or evaluation or audit of complianeigh Environmental Laws conducted since JanuaB0D0 by Holdings, the Company or any
of the Material Subsidiaries of any property orikgoccurrently owned or leased by Holdings, then@many or any of the Material Subsidiaries
which has not been made available to the Admirtigga@gent prior to the date hereof, (iv) no Hazarsl Material is located at, in, on or under,
or is emanating from, any property currently owrgakrated or leased by Holdings, the Company omatlye Material Subsidiaries that wo
reasonably be expected to give rise to any cadtility or obligation of Holdings, the Company aryeof the Material Subsidiaries under any
Environmental Laws, and no Hazardous Material legstgenerated, handled, owned or controlled byikigéd the Company or any of the
Material Subsidiaries and transported to or Rektasany location in a manner
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that would reasonably be expected to give risenyocast, liability or obligation of Holdings, theo@pany or any of the Material Subsidiaries
under any Environmental Laws, (v) there are no sitipn agreements entered into after Decembef3a0 in which Holdings, the Company
or any of the Material Subsidiaries has expresstyimed or undertaken responsibility for any lispitir obligation of any other Person arising
under or relating to Environmental Laws, which nyauch case has not been made available to thémgdrative Agent prior to the Effective
Date, and (vi) neither Holdings, the Company nor Sobsidiary is financing or conducting any invgation, response or other corrective
action under any Environmental Law at any location.

SECTION 3.17 Security Documents

(a) Each of the Security Documents descrin_ Schedule 1.01(a)ill as of the Effective Date be effective to credt favor of the
Collateral Agent (for the benefit of the Securedtiea) a legal, valid and enforceable securityreséin the Collateral described therein (suk
to any limitations specified therein). In the ca$¢he Pledged Collateral described in any of sbeburity Documents the security interest in
which is perfected by delivery thereof, when céerdifes or promissory notes, as applicable, reptiegesuch Pledged Collateral are delivere
the Collateral Agent, and in the case of the o@wtateral described in any such Security Docunetiter than the Intellectual Property (as
defined in the U.S. Collateral Agreement)), wheraficing statements and other filings specified dme8ule 6of the Perfection Certificate in
appropriate form are filed in the offices specif@adSchedule 8f the Perfection Certificate, the Collateral Agéfor the benefit of the Secured
Parties) shall have a fully perfected Lien on, aadurity interest in, all right, title and inter@$tthe Loan Parties in such Collateral, as segurit
for the Obligations secured thereby, in each case and superior in right to any other Person éptcin the case of Collateral other than
Pledged Collateral, Liens expressly permitted bgtiSe 6.02 and Liens having priority by operatidriaw).

(b) When the U.S. Collateral Agreemena@ummary thereof is properly filed in the Unift@dtes Patent and Trademark Office and the
United States Copyright Office, and, with respecCbllateral in which a security interest cannopkefected by such filings, upon the proper
filing of the financing statements referred to arggraph (a) above, the Collateral Agent (for thediit of the Secured Parties) shall have a
fully perfected Lien on, and security interestafi right, title and interest of the Loan Partiesreunder in the Intellectual Property, in eacle
prior and superior in right to any other Personeg@td iens expressly permitted by Section 6.02 aied4 having priority by operation of law (it
being understood that subsequent recordings ibtlited States Patent and Trademark Office and thitet) States Copyright Office may be
necessary to perfect a lien on registered tradesrear®l patents, trademark and patent applicatioshsemistered copyrights acquired by the
grantors after the Effective Date).

(c) Each Foreign Pledge Agreement wilklfective to create in favor of the Collateral Agefor the benefit of the applicable Secured
Parties, a legal, valid and enforceable securigrest in the Collateral described therein. Inghge of the Pledged Collateral described in a
Foreign Pledge Agreement, the security interesthiich is perfected by delivery thereof, when cadifes or promissory notes, as applicable,
representing such Pledged Collateral are deliverélde Collateral Agent, and, in the case of dikeotCollateral provided for
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therein, when filings or recordings are made inappropriate offices in each relevant jurisdictaord the other actions, if any, specified in such
Foreign Pledge Agreement are taken, the Collafggaht (for the benefit of the Secured Parties)|diate a fully perfected Lien on, and
security interest in, all right, title and inter@$tthe Loan Parties in such Collateral, as segtwit the Obligations secured thereby, in each case
prior and superior in right to any other Persorcégt, in the case of Collateral other than Pledgelthteral, Liens expressly permitted by
Section 6.02).

(d) The Mortgages (including any Mortgagaecuted and delivered after the Effective Datsyant to Section 5.10 and 5.13) shall be
effective to create in favor of the Collateral Ag€or the benefit of the Secured Parties) a legalid and enforceable Lien on all of the Loan
Parties’ right, title and interest in and to themdaged Property thereunder and the proceeds thambwhen such Mortgages are filed or
recorded in the proper real estate filing or recwaffices, the Collateral Agent (for the benefitthe Secured Parties) shall have a fully
perfected Lien on, and security interest in, ghtj title and interest of the Loan Parties in shtdrtgaged Property and, to the extent
applicable, subject to Section 9-315 of the Unif@ommercial Code, the proceeds thereof, in each pagr and superior in right to any other
Person, other than with respect to the rightsBéeson pursuant to Liens expressly permitted byi®e6.02(a).

SECTION 3.18 Location of Real Property &ieased Premises

(a) Schedulet® the Perfection Certificate lists completely aodrectly as of the Effective Date all real proganvned by Holdings, the
Company and the Domestic Subsidiary Loan Partiggga fair market value (as determined in goothfaly Holdings) in excess of $20.0
million and the addresses thereof. As of the EiffedDate, Holdings, the Company and the Domestlasiiiaries own in fee all the real
property set forth as being owned by them on swtte@ule.

(b)_Schedule 8 the Perfection Certificate lists completely aodrectly as of the Effective Date all real progdeased by Holdings, the
Company and the Domestic Subsidiary Loan Partiegga fair market value (as determined in goothfay Holdings) in excess of $20.0
million and the addresses thereof. As of the EffedDate, Holdings, the Company and the Domestlesiliary Loan Parties have valid leases
in all the real property set forth as being ledsgthem on such Schedule.

SECTION 3.19 Solvency

(a) Immediately after giving effect teetfiransaction (i) the fair value of the assets oldihgs and its Subsidiaries on a consolidated
basis, at a fair valuation, will exceed the delnid Babilities, direct, subordinated, contingentinerwise, of Holdings and its Subsidiaries on a
consolidated basis; (ii) the present fair saleghlae of the property of Holdings and its Subsiéision a consolidated basis will be greater than
the amount that will be required to pay the probadialbility of Holdings and its Subsidiaries on@nsolidated basis on their debts and other
liabilities, direct, subordinated, contingent oherwise, as such debts and other liabilities becabselute and matured; (iii) Holdings and its
Subsidiaries on a consolidated basis will be ableaty their debts and liabilities, direct, suboedé@d, contingent or otherwise, as such debts
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and liabilities become absolute and matured; ajdHoldings and its Subsidiaries on a consolidétasis will not have unreasonably small
capital with which to conduct the businesses inclvlihey are engaged as such businesses are nowcteténd are proposed to be conducted
following the Effective Date.

(b) Neither Holdings nor the Company imtte to, and does not believe that it or any of\lagerial Subsidiaries will, incur debts beyond
its ability to pay such debts as they mature, @gkiio account the timing and amounts of cash teebeived by it or any such subsidiary and
the timing and amounts of cash to be payable an m@spect of its Indebtedness or the Indebtedofeasy such subsidiary.

SECTION 3.20 Labor Matter3here are no strikes pending or threatened agdividings, the Company or any of the Material
Subsidiaries that, individually or in the aggregateuld reasonably be expected to have a Matedakfse Effect. The hours worked and
payments made to employees of Holdings, the Compadythe Material Subsidiaries have not been itatian in any material respect of the
Fair Labor Standards Act or any other applicabledaaling with such matters. All material paymethie from Holdings, the Company or any
of the Material Subsidiaries or for which any claimy be made against Holdings, the Company or attyedViaterial Subsidiaries, on account
of wages and employee health and welfare insurandeother benefits have been paid or accruediability on the books of Holdings, the
Company or such Material Subsidiary to the extegtired by US GAAP. Except as set forth on Sche81i18, consummation of the
Transaction will not give rise to a right of terration or right of renegotiation on the part of amjon under any collective bargaining
agreement to which Holdings, the Company or anthefMaterial Subsidiaries (or any predecessor)pargy or by which Holdings, the
Company or any of the Material Subsidiaries (or predecessor) is bound, other than collective bairgragreements that, individually or in
the aggregate, would not reasonably be expectbdue a Material Adverse Effect.

SECTION 3.21 Insurancé&chedule 3.2%ets forth a true, complete and correct descripifaail material insurance maintained by or on
behalf of Holdings, the Company or the Material 8dlaries as of the Effective Date. As of the Efffiee Date, such insurance is in full force
and effect. The Company believes that the insuramiatained by or on behalf of Holdings, the Compand the Material Subsidiaries is
adequate.

ARTICLE IV

CONDITIONS OF LENDING

SECTION 4.01 All Credit Eventdhe obligations of (a) the Lenders (including 8wingline Lenders) to make Loans and (b) any
Issuing Bank to issue Letters of Credit or incretagestated amounts of Letters of Credit hereufekeeh, a “ Credit Everi) are subject to the
satisfaction of the following conditions:

(a) The Administrative Agent shall have reeeiyin the case of a Borrowing, a Borrowing Reqasstequired by Section 2.03 (or a
Borrowing Request shall have been deemed givendardance with the last paragraph of Section 203 the case of the issuance of a
Letter of Credit, the applicable Issuing Bank amel Administrative
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Agent shall have received a Request to Issue satterlof Credit as required by Section 2.05(b).

(b) The representations and warranties s#t forArticle 111 hereof shall be true and corréatall material respects on and as of the da
such Borrowing or issuance or amendment that isethe stated amount of such Letter of Credapgaticable, with the same effect as
though made on and as of such date, except toxthatesuch representations and warranties expreslgite to an earlier date (in which case
such representations and warranties shall be trdearrect in all material respects as of suchieradhte).

(c) At the time of and immediately after siBdrrowing or issuance or amendment that incredsestated amount of such Letter of
Credit, as applicable, no Event of Default or Défaball have occurred and be continuing.

Each Borrowing and each issuance of, or amendrhantricreases the stated amount of, a Letter aliCshall be deemed to constitute a
representation and warranty by the applicable Beerdin the case of a Borrowing) and each Applid2atty (in the case of a Letter of Credit)
on the date of such Borrowing, issuance or amentagapplicable, as to the matters specified iagraphs (b) and (c) of this Section 4.01.

SECTION 4.02 First Credit Everbther than as specified in Section 4.03, on tiecEve Date:

(a) The Administrative Agent (or its counsghall have received from each party hereto either ¢ounterpart of this Agreement signed
on behalf of such party or (ii) written evidencéifactory to the Administrative Agent (which mayclude telecopy transmission of a signed
signature page of this Agreement) that such pasydigned a counterpart of this Agreement.

(b) The Administrative Agent shall have reeglyon behalf of itself, the Collateral Agent, ttenders and each Issuing Bank on the
Effective Date, a favorable written opinion of @)bson, Dunn & Crutcher LLP, special counsel folditegs and the Company, in form and
substance reasonably satisfactory to the Adminigg@gent and (ii) local U.S. counsel reasonalaliissactory to the Administrative Agent
as may be reasonably requested by the Administrdtgent in each case (A) dated the Effective D@gaddressed to each Issuing Banl
the Effective Date, the Administrative Agent, thell@teral Agent and the Lenders and (C) in form amnbstance reasonably satisfactory to
the Administrative Agent and covering such othettera relating to the Loan Documents and the Tretisaas the Administrative Agent
shall reasonably request, and each of Holdinggfe«@€ompany hereby instructs its counsel to debueh opinions.

(c) The Administrative Agent shall have reegivin the case of each Person that is a Loan Partige Effective Date each of the items
referred to in clauses (i), (i), (iii) and (iv) losv:
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(i) a copy of the certificate or articlefsincorporation, memorandum and articles of aisgi@n, partnership agreement or limited
liability agreement, including all amendments theyef each Loan Party, (A) in the case of a caxpion, certified as of a recent date by
the Secretary of State (or other similar officiafithe jurisdiction of its organization, and a darate as to the good standing under the
jurisdiction of its organization (to the extent Bumncept or a similar concept exists under the lafassuch jurisdiction) of each such Lc
Party as of a recent date from such Secretaryaté $or other similar official) or (B) in the caska partnership or limited liability
company, certified by the manager, Secretary orstesst Secretary or other appropriate officer afresuch Loan Party;

(i) a certificate of the manager, dictSecretary or Assistant Secretary or similaiceffof each Loan Party dated the Effective
Date and certifying:

(A) that attached thereto is a tind complete copy of the by-laws (or partnershigagent, limited liability company
agreement or other equivalent governing documerfitsjich Loan Party as in effect on the EffectiveeDend at all times since a
date prior to the date of the resolutions descrihedause (B) below,

(B) that attached thereto is a nd complete copy of resolutions duly adopted leyBbard of Directors (or equivalent
governing body) of such Loan Party (or its managjegeral partner or managing member) authoriziegettecution, delivery and
performance of the Loan Documents to which suclsdteis a party and, in the case of a Borrowerptireowings hereunder, and
that such resolutions have not been modified, need or amended and are in full force and effedherEffective Date,

(C) that the certificate or artictefsncorporation, memorandum and articles of aissior, partnership agreement or
limited liability agreement of such Loan Party haangt been amended since the date of the last amentdhrereto disclosed
pursuant to clause (i) above,

(D) as to the incumbency and spenisignature of each officer executing any Loan Doent or any other document
delivered in connection herewith on behalf of suohn Party and

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

(iii) a certificate of another officerirector or attorney-in-fact as to the incumbencyg apecimen signature of the Secretary or
Assistant Secretary or similar officer executing tertificate pursuant to clause (ii) above; and
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(iv) such other documents as the Admiatate Agent shall have reasonably requested (ghiety without limitation, tax
identification numbers and addresses).

(d) The Collateral and Guarantee Requiremmejsired to be satisfied as of the Effective Datallshave been satisfied or waived and the
Administrative Agent shall have received a compld®erfection Certificate dated the Effective Datd aigned by a Responsible Officer of
each Loan Party, together with all attachmentseroptated thereby, including the results of a seaf¢he Uniform Commercial Code (or
equivalent) filings made with respect to each LBanty in the jurisdictions contemplated by the Eetibn Certificates and copies of the
financing statements (or similar documents) disadidsy such search and evidence reasonably satisfdotthe Administrative Agent that
the Liens indicated by such financing statementsifailar documents) are permitted by Section @0Bave been or will promptly be
released.

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

(f) The Lenders shall have received a solvarastificate substantially in the form of Exhibiauhd signed by a director or a Responsible
Officer of Holdings confirming the solvency of Hahgjs and its Subsidiaries on a consolidated bdiss giving effect to the Transaction.

(g) No provision of any applicable law or ré&gion and no judgment, injunction, order or dekall prohibit the consummation of the
Transaction, and all material actions by or in ez$f or material filings with any GovernmentaltAarity required to permit the
consummation of the Transaction shall have beemmtakade or obtained, except for any such actiofisrgs the failure to take, make or
obtain would not be material to Holdings and ithS8diaries, taken as a whole.

(h) The Administrative Agent shall have reeehall fees payable to it, MLPF&SI or any other denon or prior to the Effective Date
and, to the extent invoiced prior to the Effectivate, all other amounts due and payable pursuahttboan Documents on or prior to the
Effective Date, including, to the extent invoicetbp to the Effective Date in reasonable detaiinteursement or payment of all reasonable
out-of-pocket expenses (including reasonable feearges and disbursements of Cahill Gordon & Reéindeand any U.S. local or foreign
counsel) required to be reimbursed or paid by th@nlParties hereunder or under any Loan Document.

(i) The Administrative Agent shall have reesivevidence that the insurance required by Sebti@is in effect.

SECTION 4.03 Credit Events Relating tov&eing Borrowers The obligations of (x) the Lenders to make angihoto any Revolving
Borrower designated after the Effective Date inoadance with Section 2.20 and (y) any Issuing Banksue Letters of Credit for the account
of any such Revolving Borrower, are subject togatsfaction of the following conditions (which aneaddition to the conditions contained in
Section 4.01):
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(a) With respect to the initial Loan made tdhe initial Letter of Credit issued at the requafs such Revolving Borrower, whichever
comes first,

(i) the Administrative Agent (or its cael) shall have received a Revolving Borrower Agreet with respect to such Revolving
Borrower duly executed by all parties thereto; and

(ii) the Administrative Agent shall harexeived such documents (including legal opini@m) certificates as the Administrative
Agent or its counsel may reasonably request rejatirthe formation, existence and good standinguoh Revolving Borrower, the
authorization of Borrowings as they relate to sRelvolving Borrower and any other legal matterstiedpto such Revolving Borrower or
its Revolving Borrower Agreement, all in form andstance reasonably satisfactory to the Adminiggatgent and its counsel.

(b) The Administrative Agent shall be reasdpaatisfied that Section 5.10(f) shall have beemplied with in respect of each Foreign
Subsidiary that becomes a Revolving Borrower aatlttie Collateral and Guarantee Requirement sha# been satisfied or waived with
respect to such Foreign Revolving Borrower.

ARTICLE V

AFFIRMATIVE COVENANTS

Each of Holdings and the Company covenantl agrees with each Lender that so long ag\grsement shall remain in effect and until
the Commitments have been terminated and the pehof and interest on each Loan, all Fees anotlhdr expenses or amounts payable under
any Loan Document shall have been paid in full @alhtetters of Credit have been canceled or hayérea and all amounts drawn thereunder
have been reimbursed in full, unless the Requilatlers shall otherwise consent in writing, eacHaflings and the Company will, and (ot
than Sections 5.04 and 5.05) will cause each oMaterial Subsidiaries to:

SECTION 5.01 Existence; Businesses angdities.

(a) Do or cause to be done all thingsessary to preserve, renew and keep in full forckedfect its legal existence, except as otherwise
expressly permitted under Section 6.05, and exXoephe conversion from one form of legal entityawother as permitted hereby, and except
for the liquidation or dissolution of Material Sudigiries if the assets of such Material Subsid&tethe extent they exceed estimated liabilities
are acquired by a Borrower or a Wholly Owned Subsydof a Borrower in such liquidation or dissobutj providedhat Subsidiaries that are
Loan Parties may not be liquidated into Subsidgatit are not Loan Parties and Domestic Subsédiamiay not be liquidated into Foreign
Subsidiaries.

(b) Do or cause to be done all thingseseary to (i) obtain, preserve, renew, extend @eg kn full force and effect the permits,
franchises, authorizations, patents, trademarksicgemarks, trade names, copyrights, licensesigits with respect thereto necessary to the
normal conduct of its business except as otherprigeided in Section 5.01(a), (i) comply
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in all material respects with all material appliataws, rules, regulations (including any zonibgilding, ordinance, code or approval or any
building permits or any restrictions of record greements affecting the Mortgaged Properties) aakrial judgments, writs, injunctions,
decrees and orders of any Governmental Authoribgther now in effect or hereafter enacted, angdiiall times maintain and preserve all
property necessary to the normal conduct of itsnass and keep such property in good repair, wgrkider and condition and from time to
time make, or cause to be made, all needful anplgon@pairs, renewals, additions, improvementsraphcements thereto necessary in order
that the business carried on in connection thehgwiiny, may be properly conducted at all timiese@ch case in clauses (i), (ii) and (iii) ab
except as expressly permitted by this Agreemeekoept where the failure to do so would not reaBlyriae expected to have a Material
Adverse Effect).

SECTION 5.02 Insurance

(a) Keep its insurable properties inswaedll times by financially sound and reputablkuirers in such amounts as shall be customary for
similar businesses and maintain such other reasoireurance (including, to the extent consisteith wast practices, self-insurance), of such
types, to such extent and against such risks, @asst®mary with companies in the same or similairm®sses in the same general area and
maintain such other insurance as may be requirdavbyr any Mortgage.

(b) Cause all such property insurancéjas with respect to the Mortgaged Propertieset@bdorsed or otherwise amended to include a
“standard” or “New York” lendes loss payable endorsement, in form and substaasemnably satisfactory to the Administrative Agemd the
Collateral Agent, which endorsement shall proviugt.tfrom and after the Effective Date, if the ir@ce carrier shall have received written
notice from the Administrative Agent or the CollaieAgent of the occurrence of an Event of Defathig, insurance carrier shall pay all
proceeds otherwise payable to any Loan Party usutdr policies directly to the Collateral Agent; sawll such policies to provide that neither
the Company, the Administrative Agent, the Collat&gent nor any other party shall be a coinsurergéunder and to contain a “Replacement
Cost Endorsement,” without any deduction for dejatteamn, and such other provisions as the AdministeaAgent or the Collateral Agent may
reasonably (in light of a Default or a material dieypment in respect of the insured Mortgaged Ptgpezquire from time to time to protect
their interests; annually deliver a certificateaofinsurance broker to the Collateral Agent evidensuch coverage.

(c) With respect to each Mortgaged Prgpdfrat any time the area in which the Premisesdefined in the Mortgages) are located is
designated a “flood hazard area” in any Flood lasue Rate Map published by the Federal EmergenaalyiEament Agency (or any successor
agency), obtain flood insurance in such reasonaltdé amount as the Administrative Agent or thel@efral Agent may from time to time
reasonably require, and otherwise comply with tiagidthal Flood Insurance Program as set forth irFlbed Disaster Protection Act of 1973,
as it may be amended from time to time.

(d) With respect to each Mortgaged Priypearry and maintain comprehensive general lighihsurance including the “broad form
CGL endorsement” and coverage on a “claims-madelimence basis against claims made for personavjitfincluding bodily injury,
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death and property damage) and umbrella liabitisurance against any and all claims, in each caamounts and against such risks as are
customarily maintained by companies engaged irséinee or similar industry operating in the samenailar locations naming the Collateral
Agent as an additional insured in respect of sudhnt@yhged Property, on forms reasonably satisfadtotige Collateral Agent.

(e) In connection with the covenantsfggh in this Section 5.02, it is understood andeag that:

() none of the Agents, the Lenders, the lsguBank and their respective agents or employeadstsh liable for any loss or damage
insured by the insurance policies required to bantamed under this Section 5.02, it being underdtihat (A) the Company and the other
Loan Parties shall look solely to their insurancempanies or any other parties other than the aatgmrties for the recovery of such los:
damage and (B) such insurance companies shallf@rights of subrogation against the Agents, thedees, any Issuing Bank or their
agents or employees. If, however, the insuranceipsldo not provide waiver of subrogation righggiast such parties, as required above,
then each of Holdings, and the Company hereby agydbe extent permitted by law, to waive, andaase each of their Subsidiaries to
waive, its right of recovery, if any, against thgehts, the Lenders, any Issuing Bank and theirtagemd employees; and

(I1) the designation of any form, type or ambaf insurance coverage by the Administrative Agére Collateral Agent under this
Section 5.02 shall in no event be deemed a reptagmm warranty or advice by the Administrativeef, the Collateral Agent or the
Lenders that such insurance is adequate for thgopas of the business of Holdings, the Companyttaid Subsidiaries or the protection of
their properties.

SECTION 5.03 TaxedPay and discharge promptly when due all mat@aaks, assessments and governmental chargeses levi
imposed upon it or upon its income or profits oréspect of its property, before the same shabbimecdelinquent or in default, as well as all
material lawful claims for labor, materials and gligs or otherwise that, if unpaid, might give risea Lien upon such properties or any part
thereof;_provided however, that such payment and discharge shall not bamsstjwith respect to any such Tax, assessmentgehkavy or
claim so long as the validity or amount thereoflisdha contested in good faith by appropriate proasgs, and Holdings, the Company or the
affected Subsidiary, as applicable, shall havasiele on its books reserves in accordance with BARSwith respect thereto.

SECTION 5.04 Financial Statements, Repeitic. Furnish to the Administrative Agent (which willgmptly furnish such information to
the Lenders):

(a) within 90 days after the end of each figear, a consolidated balance sheet and relatesbtidated statements of operations, cash
flows and owners’ equity showing the financial piosi of Parent and its consolidated subsidiariesfdle close of such fiscal year and the
consolidated results of their operations duringhsgear, with all consolidated statements auditethdgpendent public accountants of
recognized national standing reasonably acceptaliltee Administrative Agent and accompanied by ginion of such accountants (which
shall not be qualified in any material respect) to
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the effect that such consolidated financial statem&irly present, in all material respects, tinarficial position and results of operations of
Parent and its consolidated subsidiaries on a t¢idased basis in accordance with US GAAP (it beimglerstood that the delivery by Parent
of Annual Reports on Form 10-K of Parent and itssmhidated subsidiaries shall satisfy the requirgshef this Section 5.04(a) to the extent
such Annual Reports include the information spedifierein);

(b) within 45 days after the end of each &f fiinst three fiscal quarters of each fiscal yeacpnsolidated balance sheet and related
consolidated statements of operations and casls fivwwing the financial position of Parent anaddssolidated subsidiaries as of the close
of such fiscal quarter and the consolidated resiltieir operations during such fiscal quarter Hrelthen-elapsed portion of the fiscal year,
all certified by a Financial Officer of Parent, bahalf of Parent, as fairly presenting, in all maleespects, the financial position and res
of operations of Parent and its consolidated sidr$és$ on a consolidated basis in accordance WBH3AAP (subject to normal year-end
adjustments and the absence of footnotes) (it bandgrstood that the delivery by Parent of Quartedports on Form 10-Q of Parent and
its consolidated subsidiaries shall satisfy theimrements of this Section 5.04(b) to the extenhdQaoarterly Reports include the information
specified herein);

(c) (x) concurrently with any delivery of fineial statements under (a) or (b) above, (A) afaeate of a Financial Officer of Holdings
(i) certifying that no Event of Default or Defallas occurred or, if such an Event of Default orddéfhas occurred, specifying the nature
and extent thereof and any corrective action takgmoposed to be taken with respect theretoséijing forth computations in reasonable
detail satisfactory to the Administrative Agent demtrating compliance with the covenant contaime8éction 6.10 and (iii) (A) a
reasonably detailed consolidating balance sheetdsté setting forth the balances of the Guarantbesnon-guarantors, any eliminations,
Holdings (on a consolidated basis) and a bridgeroolsetting forth the differences between Holdirggsisolidated balance sheet and th¢
Parent, which consolidating balance sheet schedilllbe prepared in accordance with US GAAP ( pded, that the schedule will not
constitute a complete US GAAP presentation aslitnet include an income statement, statement shdws, or footnotes) and, on an
annual basis concurrently with delivery of the ifiedte referred to above with respect to finansialtements under (a) above, Holdings will
provide a special report audit opinion with resgectuch Consolidating Schedule from Holdings’ ex& auditor in accordance with
American Institute of Certified Public AccountattsS. Auditing Standards Section 623 and (B) if BB TDA (as defined in Section 1.01
replacing “Holdings” with “Parent” and “Subsidiasiewith “subsidiaries” in such definition) of Patesnd its subsidiaries other than
Holdings and its Subsidiaries as of the four conee fiscal quarters most recently ended is &tl840.0 million different from the
EBITDA of Holdings and its Subsidiaries, a reasdypaletailed consolidating schedule setting forth tifferences between and a
reconciliation of Parent’s consolidated EBITDA andldings’ consolidated EBITDA (or, if such $10.0lhain threshold is not met, a
representation in the certificate to such effent) €8) a reasonably detailed break-out of operatiperformance by business units for the
year or quarter then ended and (y) concurrentliz aity delivery of financial state-
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ments under (a) above, if the accounting firm israstricted from providing such a certificate b policies of its national office, a
certificate of the accounting firm opining on ortifging such statements stating whether they otatdiknowledge during the course of their
examination of such statements of any Default ariEwf Default (which certificate may be limitedaocounting matters and disclaims
responsibility for legal interpretations);

(d) promptly after the same become publiclgiiable, copies of all periodic and other publialsailable reports, proxy statements and, to
the extent requested by the Administrative Agethitepmaterials filed by Holdings, the Company oy ahthe Subsidiaries with the SEC, or
after an initial public offering, distributed tesistockholders generally, as applicable;

(e) if, as a result of any change in accogngirinciples and policies from those as in effectie Effective Date, the consolidated
financial statements of Parent and the Subsidiaedisered pursuant to paragraph (a) or (b) abollediffer in any material respect from t|
consolidated financial statements that would haentdelivered pursuant to such clauses had nochatge in accounting principles and
policies been made, then, together with the fiedivéry of financial statements pursuant to parphr@) and (b) above following such
change, a schedule prepared by a Financial Officdrehalf of Holdings reconciling such changes batthe financial statements would
have been without such changes;

(f) within 90 days after the beginning of edidtal year, an operating budget, in form reasbnsdtisfactory to the Administrative Agent
prepared by Holdings for each of the four fiscehers of such fiscal year prepared in reasonadtigldof Holdings and the Subsidiaries,
accompanied by the statement of a Financial Offiéé#oldings to the effect that, to the best of kiiewledge, the budget is a reasonable
estimate for the period covered thereby;

(9) upon the reasonable request of the Adtnatise Agent (which request shall not be made ntloa® once in any 12-month period),
deliver updated Perfection Certificates (or, toeleent such request relates to specified infomnatontained in the Perfection Certificates,
such information) reflecting all changes sincedhge of the information most recently received part to this paragraph (g) or Section 5.10

(e)
(h) promptly, a copy of all reports submittedhe Board of Directors (or any committee theyedfany of Holdings, the Company or any

Material Subsidiary in connection with any interimspecial audit that is material made by indepatdecountants of the books of
Holdings, the Company or any Subsidiary;

(i) promptly, from time to time, such othefdarmation regarding the operations, business affaid financial condition of Holdings, the
Company or any of the Subsidiaries, or complianite the terms of any Loan Document, as in each tasédministrative Agent
(including on behalf of any Lender) may reasonabtyuest; and
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() promptly upon request by the Administrati&gent, copies of: (i) each Schedulé¢Atuarial Information) to the annual report
(Form 5500 Series) filed with the Internal Revefaevice with respect to a Plan; (ii) the most réestuarial valuation report for any Plan;
(iii) all notices received from a Multiemployer Blaponsor or any governmental agency concernirfgRIBA Event; and (iv) such other

documents or governmental reports or filings ratato any Plan or Multiemployer Plan as the Adntmaisve Agent shall reasonably
request.

Documents required to be delivered pursuant toSkigion 5.04 may be delivered electronically ® Aldministrative Agent and, if so
delivered, shall be deemed to have been delivangtiedate on which such documents are posted atirtge’ or the Company’s behalf on
IntraLinks/IntraAgency or another relevant websitany, to which each Lender has access (whetltenamercial, third-party website or
whether sponsored by the Administrative Agent).

SECTION 5.05 Litigation and Other Noticdaurnish to the Administrative Agent written netiof the following promptly after any
Responsible Officer of Holdings or the Company oigactual knowledge thereof:

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

(b) the filing or commencement of, or any venit threat or notice of intention of any Persofileoor commence, any action, suit or
proceeding, whether at law or in equity or by diobe any Governmental Authority or in arbitrati@gainst Holdings, the Company or any
of the Subsidiaries as to which an adverse deteatioimis reasonably probable and which, if advgrdetermined, would reasonably be
expected to have a Material Adverse Effect;

(c) any other development specific to Holdirntge Company or any of the Subsidiaries that tsamatter of general public knowledge
and that has had, or that such Responsible Offiaerreasonably determined in good faith would neaisly be expected to have, a Material
Adverse Effect; and

(d) the occurrence of any ERISA Event thahsRBesponsible Officer has reasonably determingmad faith, together with all other
ERISA Events that have occurred, would reasonablgxpected to have a Material Adverse Effect.

Documents required to be delivered pursuant toSkigion 5.05 may be delivered electronically ® Aldministrative Agent and, if so
delivered, shall be deemed to have been delivengtiedate on which such documents are receivedebpdministrative Agent and posted on
Holdings’ or the Company’s behalf on IntraLinksfmAgency or another relevant website, if any, taclwleach Lender and the Administrative
Agent have access (whether a commercial, third/peebsite or whether sponsored by the Administeafigent).

SECTION 5.06 Compliance with Law€omply with all Requirements of Law applicabldttor its property, except where the failure to
do so, individually or in the aggregate, would redsonably be expected to result in a Material Asv&ffect; providedhat
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this Section 5.06 shall not apply to Environmehtalvs, which are the subject of Section 5.09, dates related to Taxes, which are the subject
of Section 5.03.

SECTION 5.07 Maintaining Records; AccsProperties and InspectionMaintain all financial records in accordance wit6 GAAP
and permit any Persons designated by the Agentgon the occurrence and during the continuanea dvent of Default, any Lender to visit
and inspect the financial records and the propedféHoldings, the Company or any of the Subsid&ét reasonable times, upon reasonable
prior notice to Holdings or the Company, and asrofis reasonably requested and to make extrantsaind copies of such financial records,
and permit any Persons designated by the Agentgon the occurrence and during the continuanea dfvent of Default, any Lender upon
reasonable prior notice to Holdings or the Compangiscuss the affairs, finances and condition ofdihgs, the Company or any of the
Subsidiaries with the officers thereof and (subfea senior officer of the respective company pagent thereof being present) independent
accountants therefor (subject to reasonable regeints of confidentiality, including requirementspiosed by law or by contract).

SECTION 5.08 Use of Proceedsse the proceeds of Loans and request issuahtesters of Credit only in compliance with the
representation contained in Section 3.12; provitiatian amount equal to the Dollar Equivalent efphincipal amount plus accrued and
unpaid interest plus applicable call premium of dlggregate principal amount of all Senior Discadates and Senior Subordinated Notes not
purchased in the Debt Tender Offer (collectiveig t Remaining Note% such amount, the “ Remaining Note Amoutipshall be used to
redeem the Remaining Notes within three months@fffective Date or shall be used to prepay Teoans in accordance with Section 2.11

(c)(ii).

SECTION 5.09 Compliance with Environmeénhtaws. Comply, and make reasonable efforts to caudessees and other Persons
occupying its properties to comply, with all Enviroental Laws applicable to its operations and pitegse and obtain and renew all material
authorizations and permits required pursuant tar&nmnental Law for its operations and propertiassach case in accordance with
Environmental Laws, except, in each case with retsjoethis Section 5.09, to the extent the failiarelo so would not reasonably be expecte
have, individually or in the aggregate, a Matefdlerse Effect.

SECTION 5.10 Further Assurances; Addaidvortgages

(a) Execute any and all further documgfintancing statements, agreements and instrumandstake all such further actions (including
the filing and recording of financing statemenistufre filings, Mortgages and other documents aabrdings of Liens in stock registries), that
may be required under any applicable law, or thatAdministrative Agent may reasonably requestatase the Collateral and Guarantee
Requirement to be and remain satisfied, all aettpense of the Loan Parties and provide to the Ahtnative Agent, from time to time upon
reasonable request, evidence reasonably satisfaottiie Administrative Agent as to the perfectand priority of the Liens created or inten:
to be created by the Security Documents.

(b) If any asset (including any real prdp (other than real property covered by Sectid®&) below) or improvements thereto or any
interest therein) that has an individual
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fair market value in an amount having a Dollar Eglént greater than $20.0 million is acquired byditigs, the Company or any Domestic
Subsidiary Loan Party after the Effective Date wned by an entity at the time it first becomes arBetic Subsidiary Loan Party (in each case
other than assets constituting Collateral undez@fty Document that become subject to the Liesuzh Security Document upon acquisition
thereof), cause such asset to be subjected toneskieuring the Obligations and take, and caus®tmeestic Subsidiary Loan Parties to take,
such actions as shall be necessary or reasonaflgsted by the Administrative Agent to grant andgme such Liens, including actions
described in paragraph (a) of this Section, ahatexpense of the Loan Parties.

(c) Promptly (and in any event within &dys after the acquisition thereof) grant, and eaach of the Domestic Subsidiary Loan Parties
to grant, to the Collateral Agent security intesemtd mortgages in such real property of the Copnpaany such Domestic Subsidiary Loan
Parties as is not covered by the Mortgages, texbtent acquired after the Effective Date and havwirfigir market value (as determined in good
faith by Holdings) at the time of acquisition inoess of $20.0 million pursuant to documentatiorstartially in the form of the Mortgages
delivered to the Collateral Agent on the Effectidate, or in such other form as is reasonably satisfy to the Collateral Agent (each, an “
Additional Mortgage’) and constituting valid and enforceable perfectezhkisuperior to and prior to the rights of alldH®ersons subject to
other Liens except as are permitted by Section, &@0the time of perfection thereof, record or,fdad cause each such Subsidiary to record or
file, the Additional Mortgage or instruments rethtbereto in such manner and in such places a&sjisred by law to establish, perfect, pres
and protect the Liens in favor of the CollateraleAgrequired to be granted pursuant to the Addifidbfortgages and pay, and cause each such
Subsidiary to pay, in full, all Taxes, fees andestbharges payable in connection therewith. Widipeet to each such Additional Mortgage, the
Company shall, unless otherwise waived by the Adstriative Agent, deliver to the Collateral Agenhtamporaneously therewith a title
insurance policy, a survey, an opinion of counadlpod hazard determination and a Real Properfic€$’ Certificate and other items meeti
the requirements of subsection (i) of the defimitad the term “Collateral and Guarantee Requirerfient

(d) If any additional direct or indireStibsidiary of Holdings is formed or acquired after Effective Date and if such Subsidiary is a
Domestic Subsidiary Loan Party, within 10 Busingags after the date such Subsidiary is formed quiaed, notify the Administrative Agent
and the Lenders thereof and, within 25 Businesssdier the date such Subsidiary is formed or aeduicause the Collateral and Guarantee
Requirement to be satisfied with respect to sudbsiliary and with respect to any Equity Interesbinndebtedness of such Subsidiary owned
by or on behalf of any Loan Party.

(e) In the case of the Company, (i) falnio the Collateral Agent prompt written noticeaof/ change (A) in any Loan Party’s corporate
or organization name, (B) in any Loan Party’s oigational structure or jurisdiction of organization(C) in any Loan Party’s organizational
identification number; providethat the Company shall not effect or permit anyhstitange unless all filings have been made, orhaille beel
made within any statutory period, under the Unif@ommercial Code or otherwise that are requireatdter for the Collateral Agent to
continue at all times following such change to hawalid, legal and perfected se-
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curity interest in all the Collateral for the beitef the Secured Parties and (ii) promptly nottig Administrative Agent if any material portion
of the Collateral is damaged or destroyed.

(f) Prior to any Foreign Subsidiary bedogna Revolving Borrower, cause the Collateral @nudrantee Requirement to be satisfied with
respect to such Foreign Subsidiary.

(g) The Collateral and Guarantee Requérgnand the other provisions of this Section 5.4€8dhnot be satisfied with respect to (i) any
real property held by the Company or any of itsstdilries as a lessee under a lease, (ii) any ¥Etu#rests acquired after the Effective Date
in accordance with this Agreement if, and to theeekthat, and for so long as (A) doing so woulnlate applicable law or a contractual
obligation binding on such Equity Interests and $B¢h law or obligation existed at the time of éleguisition thereof and was not created or
made binding on such Equity Interests in contenigiiadf or in connection with the acquisition of susubsidiary ( providethat the foregoing
clause (B) shall not apply in the case of a joertture, including a joint venture that is a Sulzsig or (iii) any assets acquired after the
Effective Date, to the extent that, and for so lasgtaking such actions would violate a contrdaiblgation binding on such assets that
existed at the time of the acquisition thereof etad not created or made binding on such assetmiemplation or in connection with the
acquisition of such assets (except in the casss#ta acquired with Indebtedness permitted purdagection 6.01(i) that is secured by a Lien
permitted pursuant to Section 6.02(i)).

SECTION 5.11 Fiscal Year; Accountinim the case of Holdings and the Company, casdésital year to end on December 31 or on
such other date as is consented to by the Admiéiistr Agent (which consent shall not be unreasgnaithheld or delayed).

SECTION 5.12 Interest Rate Protectione®gnents In the case of the Company, as promptly as made and in any event within
180 days after the Effective Date, enter into, fonch period of not less than three years afteiBtfiective Date maintain in effect, one or more
Swap Agreements, the effect of which is that atl®@% of Consolidated Net Debt at such time wakhbinterest at a fixed or capped rate o
interest cost in respect of which will be fixedoapped, in each case on terms and conditions rallsoacceptable, taking into account current
market conditions, to the Administrative Agent.

SECTION 5.13 Postlosing Matters To the extent not executed and delivered on ffectve Date, execute and deliver the documents
and complete the tasks set forth on Schedule Sri8ach case within the time limits specifiedsoich schedule.

ARTICLE VI
NEGATIVE COVENANTS

Each of Holdings and the Company covenantl agrees with each Lender that, so long ad\grsement shall remain in effect and until
the Commitments have been terminated and the pehof and interest on each Loan, all Fees andtldr expenses or amounts payable under
any Loan Document have been paid in full and attdrs of Credit have been canceled or have expineldall amounts drawn thereunder have
been reimbursed in full, unless
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the Required Lenders shall otherwise consent itingtineither Holdings nor the Company will, orpfact to Section 6.13, will cause or per
any of the Subsidiaries to:

SECTION 6.01 Indebtednedscur, create, assume or permit to exist anybtetiness (other than intercompany current liaedgiti
incurred in the ordinary course of business in emtion with the cash management operations of trapany and its subsidiaries), except:

(@) (i) Indebtedness (other than under lettérgedit) existing on the Effective Date and feeth on_Schedule 6.01(and any Permitted
Refinancing Indebtedness incurred to Refinance tuaébtedness and (i) Indebtedness under letfensedit existing on the Effective Date
and set forth on Schedule 6.01(lwithout giving effect to any extension, renewateplacement thereof;

(b) Indebtedness created hereunder and undather Loan Documents;
(c) Indebtedness of Holdings and the Subselgsursuant to Swap Agreements permitted by Seétibl;

(d) Indebtedness owed to (including obligagiamrespect of letters of credit or bank guarasmtaesimilar instruments for the benefit of)
any Person providing workers’ compensation, hediggbility or other employee benefits or propedysualty or liability insurance to
Holdings or any Subsidiary, pursuant to reimburggnoe indemnification obligations to such Persamvidedthat upon the incurrence of
Indebtedness with respect to reimbursement obtigatiegarding workers’ compensation claims, sudigations are reimbursed not later
than 30 days following such incurrence;

(e) Indebtedness of any Borrower to any Suésicdr other Borrower and of any Subsidiary to &oyrower or any other Subsidiary,
providedthat (i) Indebtedness of any Subsidiary that issmDbmestic Subsidiary Loan Party to the Loan Parhall be subject to
Section 6.04(b) and (ii) Indebtedness (the * Suinated Intercompany Deb} of any Specified Loan Party to any Subsidiargléss such
Indebtedness shall have been pledged in favoreo€tilateral Agent by the payee Subsidiary) shakbbordinated to the Obligations in the
manner set forth in Exhibit @t being agreed that such subordination provisigitisnot restrict the repayment of any such Sulimated
Intercompany Debt other than when an Event of De&adsts);

(f) Indebtedness in respect of performancelbphid bonds, appeal bonds, surety bonds and etimplguarantees and similar
obligations, in each case provided in the ordirayrse of business, including those incurred torsehealth, safety and environmental
obligations in the ordinary course of business;

(9) Indebtedness arising from the honoringank or other financial institution of a checkaftior similar instrument drawn against
insufficient funds in the ordinary course of busis@r other cash management services in the oydioarse of business, providétht
(x) such Indebtedness (other than credit or purcleasds) is ex-
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tinguished within three Business Days of its ineane and (y) such Indebtedness in respect of avegiirchase cards is extinguished wi
60 days from its incurrence;

(h) (i) Indebtedness of a Subsidiary acquattdr the Effective Date or a corporation merged or consolidated with the Company or
any Subsidiary after the Effective Date and Indébéss assumed in connection with the acquisiticasséts, which Indebtedness in each
case, exists at the time of such acquisition, nmmesgeonsolidation and is not created in conteniphadf such event and where such
acquisition, merger or consolidation is permittgdHtis Agreement and (ii) any Permitted Refinandimdebtedness incurred to Refinance
such Indebtedness, providdédt the aggregate principal amount of such Indbigss at the time of, and after giving effect twhs
acquisition, merger or consolidation, such assumnpdr such incurrence, as applicable (together lnidlebtedness outstanding pursuant to
this paragraph (h), paragraph (i) of this Sectidind the Remaining Present Value of outstaniéages permitted under Section 6.03),
would not exceed 5% of Consolidated Total Assewsfaise end of the fiscal quarter immediately ptmthe date of such acquisition, mer
or consolidation, such assumption or such incueeas applicable, for which financial statementsehaeen delivered pursuant to
Section 5.04;

(i) Capital Lease Obligations, mortgage finage and purchase money Indebtedness incurred lwings or any Subsidiary prior to or
within 270 days after the acquisition or leaseanpletion of construction or improvement of thepadive asset permitted under this
Agreement in order to finance such acquisition,starction or improvement, and any Permitted Refaivag Indebtedness in respect thereof,
in an aggregate principal amount that at the timard after giving effect to, the incurrence tldrgogether with Indebtedness outstanding
pursuant to paragraph (h) of this Section 6.0%, plairagraph (i) and the Remaining Present Valleasks permitted under Section 6.03)
would not exceed 5% of Consolidated Total Assetsfdlse end of the fiscal quarter immediately ptmthe date of such incurrence for
which financial statements have been deliveredyamntsto Section 5.04;

() Capital Lease Obligations incurred by @@mpany or any Subsidiary in respect of any Satklazase-Back Transaction that is
permitted under Section 6.03;

(k) other Indebtedness of any Loan Party nimggregate principal amount at any time outstandursuant to this paragraph (k) not in
excess of $500.0 million; providedat no Indebtedness incurred pursuant to thisgpaph (k) can be in the form of a Guarantee of
Indebtedness incurred under paragraph (v) of thitién 6.01;

() (i) other Indebtedness incurred by the @any or any Subsidiary; providéiat (A) at the time of the incurrence of such Ingelness
and after giving effect thereto, no Default or BvehDefault shall have occurred and be continwingvould result therefrom,
(B) immediately after giving effect to the issuaniceurrence or assumption of such Indebtednesiglifyys shall be in compliance with the
Incurrence Ratios on a Pro Forma Basis, (C) ircdse of an incurrence by a Loan Party, the procekesisch Indebtedness shall be used as
otherwise permitted by this Agreement and applieddolv and (D) in the case of an incurrence by Slidsées that are not Loan Parties,
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the proceeds of such Indebtedness shall only et fos€ermitted Business Acquisitions, Capital Englieures (or other purposes described
in clause (i) of this Section 6.01) or for the ppsps described in clause (h) of this Section 6m@il(#) Permitted Refinancing Indebtedness
in respect thereof;

(m) Guarantees (i) by Holdings, the Compangiyr Domestic Subsidiary Loan Party of any othdebtedness of the Company or any
Domestic Subsidiary Loan Party expressly permittelle incurred under this Agreement, (ii) by thex@any or any Domestic Subsidiary
Loan Party of Indebtedness otherwise expressly ittedrhereunder of any Subsidiary that is not a Bstic Subsidiary Loan Party to the
extent permitted by Section 6.04(b), (iii) by aryr€ign Subsidiary that is not a Loan Party of Irtddhess of another Foreign Subsidiary
that is not a Loan Party subject, however, to $adi.04(b); providethat all Foreign Subsidiaries may guarantee obtigatof other
Foreign Subsidiaries under ordinary course castagement obligations, and (iv) by the Company otbtddness of Foreign Subsidiaries
incurred for working capital purposes in the ordyneourse of business on ordinary business terntiengpas such Indebtedness is permitted
to be incurred under Section 6.01(a), (k) or (8dvjgedthat Guarantees by Holdings or any Domestic Sufasidioan Party under this
Section 6.01(m) of any other Indebtedness of adPeisat is subordinated to other Indebtednessaf Berson shall be expressly
subordinated to the Obligations on terms matchirgsubordination provisions of the underlying sgi@s;

(n) Indebtedness arising from agreements ddiHgs or any Subsidiary providing for indemnifiicat, adjustment of purchase price or
similar obligations, in each case, incurred or as=iiin connection with the disposition of any bess assets or a Subsidiary, other than
Guarantees of Indebtedness incurred by any Pecspriring all or any portion of such business, asseta Subsidiary for the purpose of
financing such acquisition;

(o) Indebtedness in connection with PermiRegeivables Financings; provid#tat the proceeds thereof are applied in accordaitbe
Section 2.11(c);

(p) letters of credit issued for the accourd Subsidiary that is not a Loan Party (and timlbersement obligations in respect of which
are not guaranteed by a Loan Party) in support@dgtive Insurance Subsidiary’s reinsurance ofrigysce policies issued for the benefit of
Subsidiaries and other letters of credit or barkrgatees (other than Letters of Credit issued puntsto Section 2.05) having an aggregate
face amount not in excess of $50.0 million;

(q) Indebtedness supported by a Letter of i§rieda principal amount not in excess of theeddleamount of such Letter of Credit;

(r) Indebtedness consisting of (x) the finagadf insurance premiums or (y) take-or-pay or Einobligations contained in supply
arrangements, in each case, in the ordinary cairgesiness;
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(s) all premium (if any), interest (includipost-petition interest), fees, expenses, chargésdditional or contingent interest on
obligations described in paragraphs (a) throughlfgve;

(t) Indebtedness incurred by Foreign Subsigian a principal amount not to exceed 5% of Cbdated Total Assets outstanding at any
time;

(u) Indebtedness incurred on behalf of ore@epnting Guarantees of Indebtedness of joint vestoot in excess of $150.0 million plus
amount of all Guarantees permitted by and constguhvestments under Section 6.04(q); and

(v) Indebtedness of one or more Subsidianigarzed under the laws of the People’s RepubliCldha for their own general corporate
purposes in aggregate principal amount not to ek§d€0.0 million at any time outstanding, providedt such Indebtedness (and any
Guarantee thereof) is not Guaranteed by, doesegetwe any other credit support from, and is naouese to, Holdings and its Subsidiaries
other than any Subsidiary organized under the tz#wise People’s Republic of China.

Notwithstanding anything to the contrary herein)dittgs shall not be permitted to incur any Indebgss other than Indebtedness ur
Sections 6.01(b) and (m).

For purposes of determining compliancéhhis Section 6.01, Holdings may reclassify amyelbtedness incurred pursuant to one of the
categories of Indebtedness permitted describethirse (h), (i), (i), (k), (t), (u) or (v) as Indeliness incurred pursuant to clause (l) above,
providedthat before and after giving effect to such regfeesdion, Holdings would be in compliance with threurrence Ratios on a Pro Forma
Basis and such Indebtedness would otherwise meetiteria of Section 6.01(l), including as to gllis, use of proceeds and, in the case of
secured indebtedness, would be in compliance vétiti& 6.02. For the avoidance of doubt, any Ineldfess permitted by more than one
clause of this Section 6.01 may be incurred pursteaany such clause that would permit such Indiriess, without also having to be
considered as being incurred under any other clalggs Section 6.01 that may apply.

SECTION 6.02 LiensCreate, incur, assume or permit to exist any loiemny property (including Equity Interests orestkecurities of
any Person, including any Subsidiary) at the tinva@d by it or on any income or revenues or rightsespect of any thereof, except:

(a) Liens on property of the Company and itbstdiaries which Liens exist on the Effective Datel are set forth on Schedule 6.02(a)
providedthat such Liens shall secure only those obligattbasthey secure on the Effective Date (and extessrenewals and refinancings
of such obligations permitted by Section 6.01(ay ahall not subsequently apply to any other pitypefrHoldings or any of its Subsidiari
(other than replacement property, accessions aptbimments covered on customary terms by the tefrihe instrument or agreement
governing such obligations);

(b) any Lien created under the Loan Documenfgermitted in respect of any Mortgaged Propeytyhe terms of the applicable
Mortgage;
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(c) any Lien on any property or asset of tlen@any or any Subsidiary securing Indebtedneseonited Refinancing Indebtedness
permitted by Section 6.01(h); provid#tht (i) such Lien does not apply to any other propof the Company or any of the Subsidiaries not
securing such Indebtedness at the date of the sitigniof such property or asset (other than afteuired property subjected to a Lien
securing Indebtedness and other obligations indysr®r to such date and which Indebtedness aner atbligations are permitted hereunder
that require a pledge of after acquired propettgeing understood that such requirement shalbagiermitted to apply to any property to
which such requirement would not have applied busfich acquisition), (ii) such Lien is not create@ontemplation of or in connection
with such acquisition and (iii) in the case of aibisecuring Permitted Refinancing Indebtednesssaadly Lien shall be permitted, subject to
compliance with clause (e) of the definition of tkem “Permitted Refinancing Indebtedness”;

(d) Liens for Taxes, assessments or otherrgavental charges or levies not yet delinquent at #éine being contested in compliance with
Section 5.03;

(e) landlord’s, carriers’, warehousemen'’s, hagtcs’, materialmen’s, repairmen’s, constructiomther like Liens arising in the ordinary
course of business and securing obligations tleahar overdue by more than 45 days or that aregglmintested in good faith by appropriate
proceedings and in respect of which, if applicableldings or any Subsidiary shall have set asidéobooks reserves in accordance with
US GAAP;

(f) (i) pledges and deposits made in the @ndircourse of business in compliance with the Fddemployers Liability Act or any other
workers’ compensation, unemployment insurance dinelrsocial security laws or regulations and depascuring liability to insurance
carriers under insurance or self-insurance arraegésiin respect of such obligations and (ii) pledged deposits securing liability for
reimbursement or indemnification obligations ofc{irding obligations in respect of letters of cremfibank guarantees for the benefit of)
insurance carriers providing property, casualtyiaiility insurance to Holdings or any Subsidiary;

(9) pledges and deposits to secure the pedioce of bids, trade contracts (other than for Itetdtess), leases (other than Capital Lease
Obligations), statutory obligations, surety andegdbonds, performance and return of money bonds, leases, government contracts,
trade contracts, and other obligations of a likeireincurred in the ordinary course of businessuiding those incurred to secure health,
safety and environmental obligations in the ordjr@urse of business;

(h) zoning restrictions, easements, trackages, leases (other than Capital Lease Obliga}jdicenses, special assessments, rights-of-
way, restrictions on use of real property and o#timilar encumbrances incurred in the ordinary sewf business that, in the aggregate, do
not interfere in any material respect with the paaly conduct of the business of Holdings or anysiliary at the real property affected
thereby;

-114-




(i) purchase money security interests in eapaipt or other property or improvements thereto dfége acquired (or, in the case of
improvements, constructed) by Holdings or any Slibsy (including the interests of vendors and lessmder conditional sale and title
retention agreements); providttht (i) such security interests secure Indebtesipeamitted by Section 6.01(i) (including any Petedi
Refinancing Indebtedness in respect thereof)s(ioh security interests are incurred, and the ledieless secured thereby is created, within
270 days after such acquisition (or lease or cotiguief construction), (iii) the Indebtedness seduthereby does not exceed 100% of the
cost of such equipment or other property or impnoeets at the time of such acquisition (or consitoudt including transaction costs
incurred by Holdings or any Subsidiary in connattiath such acquisition (or construction) and @uh security interests do not apply to
any other property of Holdings or any Subsidiarthéo than to accessions to such equipment or ptiogerty or improvements); provided
further, that individual financings of equipment providega single lender may be cross-collateralizedherfinancings of equipment
provided solely by such lender;

(j) Liens arising out of capitalized leasensactions permitted under Section 6.03, so lorgpek Liens attach only to the property sold
and being leased in such transaction and any acoegbereto or proceeds thereof and related ptpper

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

() other Liens with respect to property ofliags or any Subsidiary securing Indebtednessiaggregate principal amount of not more
than $100.0 million at any time outstanding;

(m) Liens disclosed by the title insuranceig@es delivered pursuant to sub-section (i) ofdeénition of “Collateral and Guarantee
Requirement,” Section 5.13 or Section 5.10 andraplacement, extension or renewal of any such Lpeovidedthat such replacement,
extension or renewal Lien shall not cover any prigpether than the property that was subject tddiien prior to such replacement,
extension or renewal; providedurther, that the Indebtedness and other obligations sdday such replacement, extension or renewal Lien
are permitted by this Agreement;

(n) Liens in respect of Permitted Receivabliemncings;

(o) any interest or title of a lessor undey krases or subleases entered into by HoldingsySabsidiary in the ordinary course of
business;

(p) Liens that are contractual rights of siti) relating to the establishment of depositogjations with banks not given in connection
with the issuance of Indebtedness, (ii) relatingdoled deposit or sweep accounts of Holdings graubsidiary to permit satisfaction of
overdraft or similar obligations incurred in thelorary course of business of Holdings and the Slidases or (iii) relating to purchase ord:
and other agreements entered into with customefolafings or any Subsidiary in the ordinary cour§business;
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(g) Liens arising solely by virtue of any si@try or common law provision relating to bankdiesis, rights of set-off or similar rights;

(r) Liens securing obligations in respectrafie-related letters of credit permitted under i8ad.01(f) or (q) and covering the goods (or
the documents of title in respect of such goodsrfced by such letters of credit and the proceedpeoducts thereof;

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

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

(u) Liens on the assets of a Foreign Subsidiaany other Subsidiary that is not a Guarantdys8liary that do not constitute Collateral
and which secure Indebtedness or other obligatbssch Subsidiary (or of another Foreign SubsydaarSubsidiary that is not a Guarantor
Subsidiary) that are permitted to be incurred unidisrAgreement;

(v) Liens upon specific items of inventoryather goods and proceeds of Holdings or any oftliesidiaries securing such Person’s
obligations in respect of bankers’ acceptancesissu created for the account of such Person ititéae the purchase, shipment or storage
of such inventory or other goods;

(w) Liens solely on any cash earnest moneysigpmade by Holdings or any of the Subsidiamesonnection with any letter of intent or
purchase agreement permitted hereunder;

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

(y) Second Priority Liens securing a Secorehliracility; and
(2) Liens on cash and cash equivalents ofi@aptsurance Subsidiaries.

Notwithstanding the foregoing, no Liens shall benpited to exist, directly or indirectly, on Pleab€ollateral, other than Liens in favor of 1
Collateral Agent and Liens permitted by Sectior2@0, (c), (d), (e), (k), (q) or (y) or Liens oretEquity Interests of Special Purpose
Receivables Subsidiaries to the extent requireimection with Permitted Receivables Financings.

SECTION 6.03 Sale and Led3ack TransactionsEnter into any arrangement, directly or indingctlith any Person whereby it shall

sell or transfer any property, real or personatdusr useful in its business, whether now ownelgeoeafter acquired, and thereafter rent or |
such property or other property that it intendsde for substantially the same purpose or purpaséise property being sold or transferred (a “
Sale and LeasBack Transactiori)
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other than as permitted by Section 6.05(n)(iiijpyidedthat a Sale and Lease-Back Transaction shall beited so long as at the time the
lease in connection therewith is entered into, aftel giving effect to the entering into of suchake, the Remaining Present Value of such
(together with Indebtedness outstanding pursuapatagraphs (h) and (i) of Section 6.01 and the &eimg Present Value of outstanding
leases previously entered into under this Secti®B)6vould not exceed 5% of Consolidated Total Asas of the end of the fiscal quarter
immediately prior to the date such lease is entéredfor which financial statements have beenvdeéd pursuant to Section 5.04.

SECTION 6.04 Investments, Loans and AdeanPurchase or acquire (including pursuant to anggerewith a Person that is not a
Wholly Owned Subsidiary immediately prior to sucknger) any Equity Interests, evidences of Indetgsdor other securities of, make or
permit to exist any loans or advances (other thearécompany current liabilities incurred in theioatdy course of business in connection with
the cash management operations of Holdings an8ubeidiaries) to or Guarantees of the obligatidnsromake any investment in (each, an “
Investment'’), any other Person, except:

(a) Guarantees by the Borrowers or any Sudsidif operating leases (other than Capital Leasd@@tions) or of other obligations that
do not constitute Indebtedness, in each case entaeby any Borrower or any Subsidiary in theioady course of business;

(b) (i) Investments (other than intercompawgnis and Guarantees) by the Company or any Sulysidithe Company or any Subsidiary;
(ii) intercompany loans from the Company or any Sdiary to the Company or any Subsidiary; (iii) Gargtees by the Company or any
Subsidiary of obligations otherwise expressly pé&edihereunder of the Company or any Subsidiarg;(af) the designation of a Person as
an Unrestricted Subsidiary; provid#that (1) the sum, without duplication, of (A) sucdlvestments (valued at the time of the making thiere
and without giving effect to any write-downs or teroffs thereof but subtracting therefrom the antaimeturns (including dividends,
interest and other distributions in respect thgreepayments and proceeds previously receivedspact of such Investments and
subtracting the Designated Investment Value ofsaamsidiary of Holdings that ceases to be an Uncéstk Subsidiary pursuant to a
Subsidiary Redesignation) after the Effective Datehe Loan Parties pursuant to clause (i) in Sliages that are not Domestic Subsidiary
Loan Parties or pursuant to clause (iv) by designaif a Person as an Unrestricted Subsidiary (thighvalue of the Investment therein for
such purpose being the Designated Investment Vghied(B) the aggregate outstanding amount of intercomp@ans made after the
Effective Date by the Loan Parties to Subsidiatties are not Domestic Subsidiary Loan Parties mmnsto clause (ii), plugC) the aggrega
outstanding amount of Guarantees of Indebtedneds @iter the Effective Date by the Loan PartieSwfsidiaries that are not Domestic
Subsidiary Loan Parties pursuant to clause (fiiallsnot exceed an aggregate amount equal to 9. $4million, plug(ll) the portion, if any,
of the Available Amount on the date of such elattizat Holdings elects to apply to this Sectiom@0, plus(lll) (y) up to $200.0 million ¢
Revolving Facility Loans so long as any Investmenésle with such Revolving Facility Loans are madthée form of intercompany loans
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and notes evidencing such intercompany loans adgph to the Collateral Agent in accordance wighrguirements of Section 5.1flinus
(2) the aggregate amount of all acquisitions madsyant to Section 6.05 by any Loan Party in wiiehPerson acquired does not becor
Guarantor Subsidiary or the assets acquired aceldyeh Subsidiary that is not a Loan Party anch{2§suarantees (other than by one orr
Subsidiaries organized under the laws of the P&Rlepublic of China) may be given under this cia() in respect of Indebtedness
permitted under Section 6.01(v);

(c) Permitted Investments and investmentswlese Permitted Investments when made;

(d) Investments received in connection with biankruptcy or reorganization of, or settlemendalinquent accounts and disputes with or
judgments against, customers and suppliers, in easd in the ordinary course of business;

(e) Investments of a Subsidiary acquired afterEffective Date or of a corporation merged i Company or merged into or
consolidated with a Subsidiary in accordance wiht®n 6.05 after the Effective Date to the extbat such Investments were not made in
contemplation of or in connection with such acdiosi, merger or consolidation and were in existemc¢he date of such acquisition, me
or consolidation;

(f) Investments arising out of the receiptHigldings or any Subsidiary of noncash considerdforthe sale of assets permitted under
Section 6.05;

(9) (i) loans and advances to employees aéfiRar any of its subsidiaries in the ordinary ceuof business not to exceed $30.0 millic
the aggregate at any time outstanding (calculaittbut regard to write-downs or write-offs thereafyd (ii) advances of payroll payments
and expenses to employees in the ordinary courbasifess;

(h) accounts receivable arising and tradeitgednted in the ordinary course of business arydsgcurities received in satisfaction or
partial satisfaction thereof from financially trdatl account debtors to the extent reasonably nagessorder to prevent or limit loss and
any prepayments and other credits to suppliers nmatihe ordinary course of business;

(i) Swap Agreements permitted pursuant toiSed.11;

() Investments existing on the Effective Datel Investments made pursuant to binding commitsnareffect on the Effective Date, to
the extent such binding commitments are set fantBchedule 6.04(f)

(k) Investments resulting from pledges andodép referred to in Sections 6.02(f) and (g);
(1) other Investments by Holdings or any Sdlzsy in an aggregate amount outstanding (valug¢deatime of the making thereof, and
without giving effect to any
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write-downs or write-offs thereof net of returnspayments and proceeds received of such Investmats pursuant to this clause after the
Effective Date) not to exceed (i) $250.0 milliotu$(ii) the portion, if any, of the Available Amounhdhe date such election is made that
the Company elects to apply to this paragraph (I);

(m) Investments constituting Permitted Busén&squisitions; providethat the aggregate net outstanding amount of al savestments
(net of returns, repayments and proceeds receivegspect of such Investments) made after the &ffeDate and when Holdings is not in
compliance with the Incurrence Ratios on a Pro FoBasis shall not exceed $100.0 million, at allemvhen Holdings is not in compliance
with the Incurrence Ratios on a Pro Forma Basisvided, further, that Investments by Loan Parties constitutingrifteed Business
Acquisitions where the acquired business does @atine a Guarantor shall be limited as set forthérproviso to Section 6.04(b);

(n) additional Investments may be made frametto time to the extent made with proceeds of fgdoterests (excluding proceeds
received as a result of the exercise of Cure Rightsuant to Section 7.02) of Holdings, which pestseor Investments in turn are
contributed (as common equity) to the Company;

(o) Investments arising as a result of PeadiRReceivables Financings;

(p) Investments (including by the transfeas$ets) in joint ventures existing on the Effechae in an aggregate amount (with assets
transferred valued at the fair market value thgrimfall such Investments made after the Effecihate not to exceed $250.0 million net of
returns, repayments and proceeds received of siventures after the Effective Date;

(q) JV Reinvestments;
(r) the Transaction;

(s) intercompany loans by Holdings or anytefSubsidiaries to Holdings, Parent or Topco ireotd permit Holdings and/or any of the
Parent Companies to make payments permitted byoBed.07(b) and (c);

(t) Guarantees permitted under Section 6.0hfu)

(u) the transfer of the direct ownership af oreign Subsidiaries listed on Schedule 6.04fuheir assets, to Finco or a direct subsic
thereof.

SECTION 6.05 Mergers, ConsolidationseSaif Assets and Acquisition®lerge into or consolidate with any other Persrpermit

any other Person to merge into or consolidate iyithr sell, transfer, lease or otherwise dispds@oone transaction or in a series of
transactions) all or any part of its assets (whetlogv owned or hereafter acquired), or issue, salhsfer or otherwise dispose of any Equity
Interests of the Company or any Subsidiary, or lpage, lease or otherwise acquire (in one transactia series of transactions) all or substan-
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tially all of the assets, or a division of, any @tiPerson, except that this Section shall not pibhi

(@) (i) the purchase and sale of inventorthaordinary course of business by Holdings or @ualsidiary, (ii) the acquisition of any other
asset in the ordinary course of business by Hofdorgany Subsidiary, (iii) the sale of surplus,abte or worn out equipment or other
property in the ordinary course of business by khgjsl or any Subsidiary, (iv) leases and subleas#sei ordinary course of business by
Holdings or any Subsidiary or (v) the sale of Pdtedi Investments in the ordinary course of business

(b) if at the time thereof and immediatelyeafgiving effect thereto no Event of Default shedlve occurred and be continuing, (i) the
merger of any Subsidiary into a Borrower in a teati®n in which such Borrower is the surviving amngtion, (ii) the merger or
consolidation of any Subsidiary into or with anybSidiary Loan Party in a transaction in which thevésing or resulting entity is a
Subsidiary Loan Party (which shall be a Domestibssdiary Loan Party if any party to such mergecamsolidation shall be a Domestic
Subsidiary) and, in the case of each of clausemn(i)(ii), no Person other than a Borrower or Slibsy Loan Party receives any
consideration, (iii) the merger or consolidatioraofy Subsidiary that is not a Subsidiary Loan Pitty or with any other Subsidiary that is
not a Subsidiary Loan Party or (iv) the liquidatimndissolution or change in form of entity of a®ybsidiary (other than a Borrower) if
Holdings determines in good faith that such ligtimaor dissolution is in the best interests of ¢logs and is not materially disadvantage
to the Lenders;

(c) sales, transfers, leases, issuances er dispositions to Holdings or a Subsidiary (upofuatary liquidation or otherwise); provided
that any sales, transfers, leases, issuancesardiipositions by a Loan Party to a Subsidiary ihaot a Loan Party shall be made in
compliance with Section 6.07; providefiirther, that the aggregate gross proceeds of any sedesférs, leases, issuances or other
dispositions by a Loan Party to a Subsidiary thatdt a Domestic Subsidiary Loan Party in reliamgen this paragraph (c) (other than any
thereof made by a Foreign Subsidiary Loan Pargntmther Foreign Subsidiary Loan Party) and theeggge gross proceeds of any or all
assets sold, transferred or leased in reliance ppoagraph (h) below shall not exceed, in any figear of Holdings, 7.5% of Consolidated
Total Assets as of the end of the immediately pigefiscal year; providethat for any given fiscal year this 7.5% limitatioray be
increased by no more than 50% of the unused anfoutiie previous fiscal year and, in the eventrof auch carryover, assets sales in such
fiscal year will be deducted first from the carr@ger amount;

(d) Sale and Lease-Back Transactions permitye8lection 6.03;
(e) Investments permitted by Section 6.04n&ipermitted by Section 6.02 and dividends andibligions permitted by Section 6.06;

(f) the purchase and sale or other transfetding by capital contribution) of ReceivablessAts pursuant to Permitted Receivables
Financings;
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(9) the sale of defaulted receivables in tttBrnary course of business and not as part of aoumts receivables financing transaction;

(h) sales, transfers, leases, issuancesdtextent of all of the Equity Interests in a Perdwmn owned by Holdings and its Subsidiaries
other dispositions not otherwise permitted by Bestion 6.05; providethat the aggregate gross proceeds (including normaseeds) of
any or all such sales, transfers, leases, issuamaispositions made in reliance upon this paratyia) and in reliance upon the second
proviso to paragraph (c) above shall not exceedninfiscal year of Holdings, 7.5% of Consolidalexdal Assets as of the end of the
immediately preceding fiscal year; providefdirther, that for any given fiscal year this 7.5% limitatimay be increased by no more than
50% of the unused amount for the previous fiscal yad, in the event of any such carryover, assd¢s in such fiscal year will be deduc
first from the carried over amount; providefilirther, that the Net Proceeds thereof are applied inrdeoee with Section 2.11(c);

(i) any merger or consolidation in connectwith a Permitted Business Acquisition, providbdt following any such merger or
consolidation (i) involving a Borrower, such Borremis the surviving corporation, (ii) involving eohestic Subsidiary Loan Party, the
surviving or resulting entity shall be a DomestidbSidiary Loan Party that is a Wholly Owned Sulssigiand (iii) involving a Foreign
Subsidiary Loan Party, the surviving or resultimgity shall be a Foreign Subsidiary Loan Party tha Wholly Owned Subsidiary;
provided, further, that (1) mergers or consolidations in connectiith a Permitted Business Acquisition where theusregl Person does r
become a Guarantor or the assets acquired arevmetdoby a Loan Party shall be subject to the liticiteset forth in the proviso to
Section 6.04(b), and (2) all mergers and consatidatpursuant to this Section 6.05(i) shall be scitojo the provisos to Sections 6.04(m)

(0);

() licensing and crodgzensing arrangements involving any technologpthier intellectual property of the Company or amp$Sdiary in
the ordinary course of business;

(k) sales, leases or other dispositions oémery of Holdings and its Subsidiaries determibgdhe management of Holdings or the
Company to be no longer useful or necessary iopeeation of the business of Holdings or any ofSkbsidiaries;

() the sale of the performance products bessrof Nutrinova; providetthat the Net Proceeds of such sale are applieddordance with
Section 2.11(c);

(m) the Designated Asset Sales; provithed the Net Proceeds of such sales are appliaddordance with Section 2.11(c); and
(n) (i) the Fraport Transaction, (ii) the slidaseback of facilities acquired or constructetepiacement of the facilities transferred in
connection with the Fraport Transaction and (fi§ sale of receivables generated pursuant to tqgoFrTransaction.
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Notwithstanding anything to the contrary contaifre&ection 6.05 above, (i) no action shall be pgediwhich results in a Change of Cont
under clause (a) of the definition thereof, (ii¢g @Gompany 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,

(i) neither Holdings nor any Subsidiary that owlBguity Interests in any Borrower or in any othebSidiary that directly owns Equity
Interests in any Borrower shall sell, dispose cdnga Lien on or otherwise transfer such Equitgrests in such Borrower or in such
Subsidiary, as applicable, (iv) each Foreign Suasidhat is a Revolving Borrower shall be a Whdallwned Subsidiary, (v) no sale, transfer,
lease, issuance or other disposition shall be gthby this Section 6.05 (other than sales, texgsfeases, issuances or other dispositions to
Loan Parties pursuant to paragraph (c) hereof anthpses, sales or transfers pursuant to para¢flaph(to the extent made to Holdings or a
Wholly Owned Subsidiary) (j) hereof) unless suctpdssition is for fair market value, (vi) no sal@nsfer or other disposition of assets shall be
permitted by paragraph (a), (d) or (l) of this $&t6.05 unless such disposition is for at leagb €ash consideration and (vii) no sale, transfer
or other disposition of assets in excess of $10lllmshall be permitted by paragraph (h) of tBisction 6.05 unless such disposition is for at
least 75% cash consideration; providiedt for purposes of clauses (vi) and (vii), theoant of any secured Indebtedness or other Indebssdn
of a Subsidiary that is not a Loan Party (as showRoldings’ or such Subsidiary’s most recent ba¢asheet or in the notes thereto) of
Holdings or any Subsidiary of Holdings that is ased by the transferee of any such assets shakémeld cash.

SECTION 6.06 Dividends and Distributiari3eclare or pay, directly or indirectly, any digitd or make any other distribution (by
reduction of capital or otherwise), whether in ¢gsloperty, securities or a combination thereofhwéspect to any of its Equity Interests (other
than dividends and distributions on Equity Intesgsyable solely by the issuance of additionaleshaf Equity Interests of the Person paying
such dividends or distributions), or directly odirectly redeem, purchase, retire or otherwise medar value (or permit any Subsidiary to
purchase or acquire) any shares of any class Bhjtity Interests or set aside any amount for arch purpose (the foregoing, collectively, “
Restricted Payment$; provided, however, that:

(a) any subsidiary of the Company may dedae make Restricted Payments to the Company arytd\dholly Owned Subsidiary of the
Company (or, in the case of non-Wholly Owned Subsies, to the Company or any subsidiary thatdgect or indirect parent of such
subsidiary and to each other owner of Equity Irdeyef such subsidiary on a pro rata basis (or fauarable basis from the perspective of
the Company or such subsidiary) based on theitivelawnership interests);

(b) the Company may declare and make Reddrieéyments to Holdings (and Holdings may pay theiarts so received to Topco and/or
through Topco to the Parent) (A) in respect ob(igrhead, tax liabilities of Parent Companies anttiiigs (in the case of income tax
liabilities in an amount not in excess of the pmrtof such tax liabilities attributable to Holdingsd its consolidated subsidiaries (including
such tax liabilities arising as a result of receipsuch distributions to pay tax liabilities) aimdthe case of other tax liabilities to the extent
attributable to Holdings and its consolidated sdiast
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ies or the existence of such Parent Companies)|, lagcounting and other professional fees andresg® (i) compensation and incentive
payments, (iii) fees and expenses related to thasection, any equity offering of Holdings or ariyhe Parent Companies or any
investment or acquisition by Holdings and its Sdiasies permitted hereunder (whether or not suéeBsmd (iv) other fees and expense
connection with the maintenance of its existenakitsmownership of the Company, and (B) in ordepeéomit Holdings and/or any of the
Parent Companies to make payments permitted byoBed.06(e), 6.07(b) and (c);

(c) the Company may declare and make ReddrRR&yments to Holdings (and Holdings may pay theuwrts so received to Parent
(through Topco)), the proceeds of which are usqzlitehase or redeem Equity Interests of Parenlugimg related stock appreciation rights
or similar securities) held by then present or fermirectors, consultants, officers or employeeBarent or any of its Subsidiaries or by any
Plan upon such Person’s death, disability, retirgme termination of employment or under the teohany such Plan or any other
agreement under which such Equity Interests oteaeéleghts were issued; provid#duht the aggregate amount of such Restricted Patgmen
under this paragraph (c) shall not exceed in asgafiyear $15.0 million plus the amount of net pets (x) received by Parent during such
calendar year from sales of Equity Interests o&R&to directors, consultants, officers or empleyeeParent or any of its Subsidiaries in
connection with permitted employee compensationiacentive arrangements, which, if not used in yegr, may be carried forward to any
subsequent calendar year and (y) of any key-maririgfurance policies recorded during such caleyeiar;

(d) noncash repurchases of Equity Interestsngéel to occur upon exercise of stock options ihdbguity Interests represent a portion of
the exercise price of such options shall be peeahijtt

(e) the Company may, at any time when no DetalEvent of Default exists, declare and maketiRged Payments to the extent the
aggregate amount of Restricted Payments declagtdhade in a fiscal quarter do not exceed an ameguml to the portion, if any, of the
Available Amount on the date of such election tHaldings elects to apply to this Section 6.06(epvjledthat the Company may elect to
not declare and make a Restricted Payment perntijtedis clause (e) in any fiscal quarter in whalen part but instead to declare and
make the deferred portion of such permitted Rastli®ayment during a future fiscal quarter, prodifigtherthat any Restricted Payment
not declared and made in any fiscal quarter musiglstared and made no later than the third sucogditical quarter following such fiscal
guarter and if not so declared and made by sudh tfiren such deferred Restricted Payment may netdmgydeclared and made pursuant to
this clause (e); and

(f) the Company and Holdings may make Regtid®ayments necessary to consummate the Transéotiarding one or more share
repurchases referred to in the parenthetical taseldiii) of the definition of “Transaction” in Seen 1.01).
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SECTION 6.07 Transactions with Affiliates

(a) Sell or transfer any property toparchase or acquire any property from, or otherwisgage in any other transaction with any Pe
that, immediately prior to such transaction, isAdfiliate of Holdings, unless such transactionijsotherwise permitted (or required) under this
Agreement (including in connection with any PeradtReceivables Financing) or (ii) upon terms ne fagorable to Holdings or such
Subsidiary, as applicable, than would be obtainezl gomparable arm’s-length transaction with adtetisat is not an Affiliate; providetthat
this clause (ii) shall not apply to the indemnifioa of directors of Parent and its subsidiarieaéoordance with customary practice.

(b) The foregoing paragraph (a) shallprohibit, to the extent otherwise permitted unithés Agreement,

(i) any issuance of securities, or other paytsieawards or grants in cash, securities or otiserpursuant to, or the funding of,
employment arrangements, stock options and stocleship plans approved by the Board of Directordaflings,

(i) loans or advances to employees of Paserny of its subsidiaries in accordance with Sec@.04(g),
(iii) transactions among the Borrowers and 8opsidiaries and transactions among Subsidiatieswise permitted by this Agreement,

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

(v) transactions pursuant to permitted agregsni@ existence on the Effective Date and sehfort Schedule 6.03r any amendment
thereto to the extent such amendment is not adtertse Lenders in any material respect,

(vi) any employment agreements entered intblblgings or any of the Subsidiaries in the ordynesurse of business,
(vii) dividends, redemptions and repurchassjtted under Section 6.06,

(viii) any purchase by a Parent Company ofiggaterests of Holdings or any contribution by Idiags to, or purchase by Holdings of,
the equity capital of the Company; providédt any Equity Interests of the Company purchéisedoldings shall be pledged to the
Collateral Agent on behalf of the Lenders pursuarthe U.S. Collateral Agreement,

(ix) transactions with Subsidiaries for theghase or sale of goods, products, parts and ssreictered into in the ordinary course of
business in a manner consistent with past practice,
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(x) any transaction in respect of which Hotffirdelivers to the Administrative Agent (for deliy¢o the Lenders) a letter addressed to the
board of directors of Holdings from an accountiagpraisal or investment banking firm, in each a#seationally recognized standing the
(A) in the good faith determination of Holdings ¢jfiad to render such letter and (B) reasonablys§attory to the Administrative Agent,
which letter states that such transaction is omsehat are no less favorable to Holdings or sudbsiliary, as applicable, than would be
obtained in a comparable arm’s-length transactiith & Person that is not an Affiliate,

(xi) subject to paragraph (c) below, the pagtra# all fees, expenses, bonuses and awardsddatae Transaction,
(xii) transactions pursuant to any Permittet&vables Financings,

(xiii) transactions with joint ventures foretipurchase or sale of chemicals, equipment andcesrentered into in the ordinary course of
business and in a manner consistent with pastipeaeind

(xiv) transaction or similar fees and boarelsfen each case payable to Blackstone.
SECTION 6.08 Business of Holdings andSésidiaries Notwithstanding any other provisions hereof, gyggat any time in any

business or business activity other than:

(x) in the case of the Company and any Suasid{i) any business or business activity condlibteit on the Effective Date and any
business or business activities incidental or eeléhereto, or any business or activity that iseeably similar thereto or a reasonable
extension, development or expansion thereof ofllancithereto, including the consummation of thafisaction and (ii) performance of its
obligations under and in connection with the Loarcments, or

(y) in the case of Holdings, (i) ownershiptioé¢ Equity Interests in the Company, together adtivities directly related thereto,
(i) performance of its obligations under and impection with the Loan Documents and other Indei#es permitted under Section 6.01,
(i) actions incidental to the consummation of ffransaction, (iv) the Guarantees permitted pursteaSection 6.01(m), (v) actions requi
by law to maintain its existence, (vi) the holdiofgcash in amounts reasonably required to payt$aswn costs and expenses, (vii) owing
and paying legal, registered office and auditiresfand (viii) the issuance of common Equity Intexes

SECTION 6.09 Limitation on Modificatiomsid Prepayments

(a) Amend or modify in any manner matériadverse to the Lenders, or grant any waiveretgase under or terminate in any manner (if
such granting or termination shall be materiallyexde to the Lenders), the articles or certifiedtecorporation or by-laws or partnership
agreement or limited liability company operatingesgment of Holdings, the Company or any other LBarty (it being agreed that the

conversion of a corporation into a
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limited liability company or vice versa is not maadly adverse to the Lenders; providit the provisions hereof and of the other Loan
Documents with respect thereto are complied with).

(b) Make (or give any notice in respefjtamy voluntary or optional payment or prepaymemior redemption or acquisition for value
(including, without limitation, by way of depositirwith the trustee with respect thereto money ousges before due for the purposes of
paying when due) of any subordinated indebtednessitied to be incurred under Section 6.01 or iteldhess under a Second Lien Facility
permitted to be incurred under Section 6.01 ex@gpor any payments made with the portion, if aof/the Available Amount on the date of
such election that Holdings elects to apply to 8estion 6.09(b) or (Il) any such payments madé e proceeds of Permitted Refinancing
Indebtedness.

(c) Amend or modify, or permit the ameredrnor modification of, any instrument governindpstdinated indebtedness permitted to be
incurred under Section 6.01 or indebtedness un&ercand Lien Facility permitted to be incurred unBlection 6.01 or any Permitted
Receivables Document in any manner that would cthesterms of such Indebtedness to not be permitteér Section 6.01 if it were a new
incurrence or that, in the case of a Permitted Rabkes Document, would cause such financing nbieta Permitted Receivables Financing.

(d) Permit any Subsidiary to enter inty agreement or instrument that by its terms r&stfi) the payment of dividends or distributions
or the making of cash advances by such Subsidigrotdings or any Subsidiary that is a direct atiiect parent of such Subsidiary or (ii) the
granting of Liens by such Subsidiary pursuant ®3kcurity Documents, in each case other than #misiag under any Loan Document,
except, in each case, restrictions existing byaeas:

(A) restrictions imposed by applicable law;
(B) restrictions contained in any Permittecc&eables Document with respect to any Special Gsgfsubsidiary;

(C) contractual encumbrances or restrictiomden any agreements related to any permitted rdnew&nsion or refinancing of any
Indebtedness existing on the Effective Date thasdwt expand the scope of any such encumbrarrestarction;

(D) any restriction on a Subsidiary imposedspant to an agreement entered into for the sadésposition of all or substantially all the
Equity Interests or assets of a Subsidiary penttieglosing of such sale or disposition;

(E) customary provisions in joint venture agrents and other similar agreements applicableind yentures entered into in the ordinary
course of business;

(F) any restrictions imposed by any agreemeglating to secured Indebtedness permitted byAgieement to the extent that such
restrictions apply only to the property securingtsindebtedness;
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(G) customary provisions contained in leagd&enses of intellectual property and other samdgreements entered into in the ordinary
course of business;

(H) customary provisions restricting sublegtior assignment of any lease governing a leasehtatest;
(I) customary provisions restricting assigninafrany agreement entered into in the ordinarys®wf business;

(J) customary restrictions and conditions ao®d in any agreement relating to the sale ofemsgt permitted under Section 6.05 pending
the consummation of such sale; or

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

SECTION 6.10 First Lien Senior Secureddrage Ratio At any time at which there is Revolving Facil@yedit Exposure, permit the
First Lien Senior Secured Leverage Ratio, calcdlagof the last day of the most recent fiscal tgudor which financial statements have been
delivered to the Administrative Agent pursuant &xtton 5.04, to be greater than 3.90 to 1.00 (whalbulation shall be made on a Pro Forma
Basis to take into account any events describéldeimefinition of “Pro Forma Basis” occurring dugithe period of four fiscal quarters ending
on the last day of such fiscal quarter).

SECTION 6.11 Swap Agreementnter into any Swap Agreement, other than (a)BAgreements required by Section 5.12 or any
Permitted Receivables Financing, (b) Swap Agreesmentered into in the ordinary course of businessetige or mitigate risks to which
Holdings or any Subsidiary is exposed in the conhdfids business or the management of its lidbgiand (c) Swap Agreements entered into
not for speculative purposes but in order to effety cap, collar or exchange interest rates (ffored to floating rates, from one floating rate
to another floating rate or otherwise) with respgeany interest bearing liability or investmenttfldings or any Subsidiary.

SECTION 6.12 No Othébesignated Senior Indebtednessione of Holdings or any Borrower shall designatepermit the designatic
of, any Indebtedness (other than under this Agre¢methe other Loan Documents) as “ Designateddéémdebtednes$or any other similar
term for the purpose of the definition of the sasn¢he subordination provisions contained in ardeinture governing any subordinated
Indebtedness permitted to be incurred under Se6tigh

SECTION 6.13 Limitation on the Lende@ontrol over Certain Foreign Entities

(a) Subject to subsection (d) of thist®ec6.13, the provisions of Section 6.05, Sec8d6, Section 6.08 and subsection (a) of
Section 6.09 (the " Relevant Restrictive Covendnghall only apply to a German Entity (as defiredow) in the following manner:

-127-




(i) such German Entity (or a parent compamyebf which is a German Entity) shall give the Adistirative Agent no less than 30
Business Days’ prior written notice (the “ Intemtiblotice”) of the intention of such German Entity to caoyt any acts or take any steps
inconsistent with the Relevant Restrictive Covesant

(i) the Administrative Agent shall be entdlgvithin 10 Business Days of receipt of an Intemtiotice to request that the relevant
German Entity supply the Administrative Agent wathy further relevant information in connection witie proposed action or steps refe
to in such notice; and

(iii) the Administrative Agent shall, if it d&les that the proposed action or steps set audh notice would reasonably be expected |
materially prejudicial to the interests of the Lerslunder the Financing Documents, notify the mai¢German Entity of such a decision
within 10 Business Days of its receipt of such tiagoor receipt of further relevant information puant to clause (a)(ii) above.

(b) If:

(i) the Administrative Agent notifies a Germ@ntity that the proposed action or steps setrothé relevant Intention Notice pursuant to
paragraph (a) above would reasonably be expectied toaterially prejudicial to the interests of ttenders under the Loan Documents; and

(i) the relevant German Entity neverthelesscpeds to carry out such proposed actions or,steps

the Administrative Agent shall be entitled to (arfido instructed by the Required Lenders, shai@reise all or any of its rights under
Section 7.01 (“Events of Default”).

(c) For the purposes of this Section 6al6German Entity is any Person who is incorporated in Germany at i$fnot so incorporate:
has its seat or principal place of business in Geym

(d) Notwithstanding the foregoing prowiss of this Section 6.13 or any other provisiothig Article VI, the Reorganization shall in any
event be permitted.

ARTICLE VII
EVENTS OF DEFAULT
SECTION 7.01 Events of Defaulh case of the happening of any of the followavgnts (“ Events of Defaulj:

(a) any representation or warranty made omgglemade by Holdings, the Company or any other [Rexty in any Loan Document, or
any representation, warranty or certification cored in any report, certificate, financial statemenother instrument furnished by or on
behalf of Holdings, the Company or any other Loantyin
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connection with or pursuant to any Loan Documemd)igprove to have been false or misleading inmayerial respect when so made,
deemed made or furnished by Holdings, the Compamayy other Loan Party;

(b) default shall be made in the payment gf @tincipal of any Loan or the reimbursement witspect to any L/C Disbursement when
and as the same shall become due and payable, evlattne due date thereof or at a date fixed fepgyment thereof or by acceleration
thereof or otherwise;

(c) default shall be made in the payment gfiaterest on any Loan or on any L/C Disbursemerih the payment of any Fee (other than
an amount referred to in (b) above) due under agnlDocument, when and as the same shall becomendugayable, and such default
shall continue unremedied for a period of five Besis Days;

(d) default shall be made in the due obseramgerformance by Holdings, the Company or arthefSubsidiaries of any covenant,
condition or agreement contained in Section 5.00&h respect to Holdings or a Borrower), 5.05&§8, 5.10(d) or in Article VI
( providedthat any breach of the Financial Performance Caviestaall not, by itself, constitute an Event of &df under the Term Facility
unless such breach shall continue unremedied periad of 45 days after notice from the AdministratAgent to Holdings);

(e) default shall be made in the due obseman@erformance by Holdings, the Company or anthefSubsidiaries of any covenant,
condition or agreement contained in any Loan Doar{ither than those specified in paragraphs ®)atid (d) above) and such default
shall continue unremedied for a period of 30 ddier avritten notice thereof from the Administratidgent to the Company;

(f) (i) any event or condition occurs that @#&pults in any Material Indebtedness (includimgthie case of the Term Facility, the
Revolving Credit Facility to the extent constitgiiMaterial Indebtedness) becoming due prior tedtseduled maturity or (B) enables or
permits (with all applicable grace periods havimgieed) the holder or holders of any Material Intiglmess (including, in the case of the
Term Facility, the Revolving Credit Facility to tlestent constituting Material Indebtedness) or tingtee or agent on its or their behalf to
cause any Material Indebtedness to become due,require the prepayment, repurchase, redemptidef@asance thereof, prior to its
scheduled maturity ( providgtat any breach of the Financial Performance Cavegiaing rise to an event described in clauseg®ve
shall not, by itself, constitute an Event of Defauider the Term Facility unless such breach siwaltinue unremedied for a period of
45 days after notice from the Administrative Agemtoldings) or (ii) Holdings, any Borrower or anf/the Subsidiaries shall fail to pay the
principal of any Material Indebtedness (includimgthe case of the Term Facility, the Revolving dit&acility to the extent constituting
Material Indebtedness) at the stated final matuhgreof;_providedhat this clause (f) shall not apply to securecebtddness that becomes
due as a result of the voluntary sale or transféneproperty securing such Indebtedness if sathar transfer is permitted hereunder and
under the documents providing for such Indebtedness
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(9) there shall have occurred a Change in©bnt

(h) an involuntary proceeding shall be comneginar an involuntary petition shall be filed in@d of competent jurisdiction seeking
(i) relief in respect of Holdings, any Borroweramy of the Material Subsidiaries, or of a substmart of the property of Holdings, any
Borrower or any Material Subsidiary, under Titledfithe United States Code, as how constitutececgdfter amended, or any other federal,
state or foreign bankruptcy, insolvency, receivigrsin similar law, (ii) the appointment of a receiytrustee, custodian, sequestrator,
conservator or similar official for Holdings, anpBower or any of the Material Subsidiaries ordasubstantial part of the property of
Holdings, any Borrower or any of the Material Sulieiies, (iii) the winding-up or liquidation of Hdihgs, any Borrower or any Material
Subsidiary (except, in the case of any Materialsglibry (other than any Borrower), in a transacpenmitted by Section 6.05 or 6.13) or
(iv) in the case of a Person organized under the taf Germany, any of the actions set out in Saib of the Germamsolvenzordnungr
to institute insolvency proceedings against anhRerson Erdffnung des Insolvenzverfahrenand such proceeding or petition shall
continue undismissed and unstayed for 60 consexdtys or an order or decree approving or ordenimygof the foregoing shall be entered;

(i) Holdings, any Borrower or any Material Sidiary shall (i) voluntarily commence any proceegor file any petition seeking relief
under Title 11 of the United States Code, as nowstituted or hereafter amended, or any other fédgtete or foreign bankruptcy,
insolvency, receivership or similar law, (ii) seek,consent to, the institution of, or fail to cestin a timely and appropriate manner, any
proceeding or the filing of any petition describiegbaragraph (h) above, (iii) apply for or consenthe appointment of a receiver, trustee,
custodian, sequestrator, conservator or similaciafffor Holdings, any Borrower or any of the Mag Subsidiaries or for a substantial part
of the property of Holdings, any Borrower or anytktéal Subsidiary, (iv) file an answer admittingtmaterial allegations of a petition filed
against it in any such proceeding, (v) make a gdreesignment for the benefit of creditors or @dmit in writing its inability generally to
pay its debts as they become due, or (vii) beconable or fail generally to pay its debts as thegobee due;

() any judgment or order for the payment afmay in an aggregate amount in excess of $40.¢omshall be rendered against Holdings,
the Borrower or any Material Subsidiary and the saimall remain undischarged for a period of 30 eoansve days during which execution
(other than any enforcement proceedings consisfitige mere obtaining and filing of a judgment l@mobtaining of a garnishment or
similar order so long as no foreclosure, levy arikir execution process in respect of such judgrient or payment over in respect of such
garnishment or similar order, has commenced andritinuing, or has been completed, in respect phaaterial assets or properties of
Holdings, the Company or any Material Subsidiaglléctively, “ Permitted Execution Actior’$) shall not be effectively stayed, or any
action, other than a Permitted Execution Actioralidbe legally taken by a judgment creditor to elttar levy upon any material assets or
properties of Holdings, the Company or any MateBiabsidiary to enforce any such judgment or orgeayvided, however, that with respe:
to any such

-130-




judgment or order that is subject to the termsnef or more settlement agreements that providénfoobligations thereunder to be paid or
performed over time, such judgment or order shatllb® deemed hereunder to be undischarged unldaséihHoldings, the Borrower or
the relevant Material Subsidiary, as applicablajidiave failed to pay any amounts due and owiegethnder (payment of which shall not
have been stayed) for a period of 30 consecutiys dier the respective final due dates for theygayt of such amounts;

(k) (i) a Reportable Event or Reportable Esesttall have occurred with respect to any Plantousaee shall be appointed by a United
States district court to administer any Plan,t(ig PBGC shall institute proceedings (includingmgwvnotice of intent thereof) to terminate
any Plan or Plans, (iii) Holdings, the Company oy Subsidiary or any ERISA Affiliate shall have beaw®tified by the sponsor of a
Multiemployer Plan that it has incurred or will Bssessed Withdrawal Liability to such Multiemplojaan and such Person does not have
reasonable grounds for contesting such Withdrawadility or is not contesting such Withdrawal Lilityi in a timely and appropriate
manner, (iv) Holdings, the Company or any Subsjd@rany ERISA Affiliate shall have been notified the sponsor of a Multiemployer
Plan that such Multiemployer Plan is in reorganarabr is being terminated, within the meaning @feTlV of ERISA, (v) Holdings, the
Company or any Subsidiary or any ERISA Affiliatelengage in any “prohibited transaction” (as defi in Section 406 of ERISA or
Section 4975 of the Code) involving any Plan oy &riy other similar event or condition shall ocouexist with respect to a Plan; and in
each case in clauses (i) through (vi) above, suehteor condition, together with all other suchmgeor conditions, if any, would reasona
be expected to have a Material Adverse Effect; or

() (i) any Loan Document shall cease to b&ulhforce and effect (other than in accordancthwiny Loan Documents), or any Loan
Document shall for any reason be asserted in wrhkiynHoldings, any Borrower or any Material Subaiglinot to be a legal, valid and
binding obligation of any party thereto, (ii) argrsirity interest purported to be created by anyBgcDocument and that extends to assets
material to Holdings and the Subsidiaries on a clidtasted basis shall cease to be, or shall be tassigr writing by the Company or any
other Loan Party not to be, a valid and perfecesisty interest (having the priority required lystAgreement or the relevant Security
Document) in the securities, assets or propertgsred thereby, except to the extent that any kasshof perfection or priority results from
the failure of the Collateral Agent to maintain pession of certificates actually delivered to firessenting securities pledged under the
Security Documents or to file Uniform Commercialdeacontinuation statements and except to the etttahsuch loss is covered by a
lender’s title insurance policy and the AdministratAgent shall be reasonably satisfied with thedirof such insurer or (iii) the Guarantees
pursuant to the Security Documents by HoldingsQbmpany or the Subsidiary Loan Parties of anjnef@bligations shall cease to be in
full force and effect (other than in accordancehwiite terms thereof), or shall be asserted inngiby Holdings or the Company or any
Subsidiary Loan Party not to be in effect or nobéolegal, valid and binding obligations;
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then, subject to Sections 7.02 and/or 7.03, am¥émy such event (other than an event with respextBorrower described in paragraph (h) or
(i) (other than clause (vii) thereof) above), ahdmy time thereafter during the continuance ohsement, the Administrative Agent, at the
request of the Required Lenders, shall, by notdié Borrowers, take any or all of the followingfians, at the same or different times

( providedthat, in the case of an Event of Default describgghragraph (d) above arising solely from a breafdhe Financial Performance
Covenant, the Administrative Agent shall take sactions (x) at the request of the Majority Lendamder the Revolving Credit Facility rather
than the Required Lenders and (y) only with respette Revolving Credit Facility): (i) terminaterthwith the Commitments, (ii) declare the
Loans then outstanding to be forthwith due and bkym whole or in part, whereupon the principattoé Loans so declared to be due and
payable, together with accrued interest thereonaarydinpaid accrued Fees and all other liabilbiethe Borrowers accrued hereunder and
under any other Loan Document, shall become fotthdiie and payable, without presentment, demawdtegtror any other notice of any kind,
all of which are hereby expressly waived by therBaers, anything contained herein or in any othear. Document to the contrary
notwithstanding and (iii) demand cash collaterabpant to Section 2.05(j); and in any event wispezt to a Borrower described in paragraph
(h) or (i) (other than clause (vii) thereof) abotree Commitments shall automatically terminate,ghecipal of the Loans then outstanding,
together with accrued interest thereon and anyidrgzxrued Fees and all other liabilities of therBwers accrued hereunder and under any
other Loan Document, shall automatically becomeahtpayable and the Administrative Agent shallibemed to have made a demand for
cash collateral to the full extent permitted un8ection 2.05(j), without presentment, demand, jstate any other notice of any kind, all of
which are hereby expressly waived by the Borrowamgthing contained herein or in any other Loanudoent to the contrary notwithstandi

SECTION 7.02 HoldingRight to Cure

(a) Financial Performance Covenami®twithstanding anything to the contrary contdiime Section 7.01, in the event that Holdings fails
to comply with the requirements of the Financialf®@nance Covenant, until the expiration of thehl@y subsequent to the date the certif
calculating such Financial Performance Covenarggsiired to be delivered pursuant to Section 5)04{oldings shall have the right to issue
Permitted Cure Securities for cash or otherwiseiveccash contributions to the capital of Holdingsd, in each case, to contribute any such
cash to the capital of the Company (collectivehg t Cure Right), and upon the receipt by Company of such cash (tCure Amount)
pursuant to the exercise by Holdings of such Cughtand request to the Administrative Agent teeeffsuch recalculation, such Financial
Performance Covenant shall be recalculated givifegieto the following prdormaadjustments:

(i) EBITDA shall be increased, solely for therpose of measuring the Financial Performance @aveand not for any other purpose
under this Agreement, by an amount equal to the Gunount; and

(ii) if, after giving effect to the foregoinmgcalculations, Holdings shall then be in compleandth the requirements of all Financial
Performance Covenants, Holdings shall be deemhbéwe satisfied the requirements of the FinancidioPaance
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Covenant as of the relevant date of determinatiitin the same effect as though there had been hoddb comply therewith at such date,
and the applicable breach or default of the FirdriRerformance Covenant that had occurred shalekened cured for this purposes of the
Agreement.

(b)_Limitation on Exercise of Cure Rigltotwithstanding anything herein to the contrday,in each four-fiscal-quarter period there
shall be at least one fiscal quarter in which thiee(Right is not exercised, (b) in each eight-fispaarter period, there shall be a period of at
least four consecutive fiscal quarters during whieh Cure Right is not exercised, (c) the Cure Amahall be no greater than the amount
required for purposes of complying with the Finah&erformance Covenant, (d) in each 12 month getiee maximum aggregate Cure
Amount for all exercises shall not exceed € 200ioniland (e) no Indebtedness repaid with the prds®é Permitted Cure Securities shall be
deemed repaid for purposes of calculating the sgiéxified in Section 6.10 for the period duringaeihsuch Permitted Cure Securities were
issued.

ARTICLE VI
THE AGENTS
SECTION 8.01 Appointment

(a) In order to expedite the transactiomstemplated by this Agreement, DBNY is herebycapied to act as Administrative Agent (with
each reference in this Article to Administrativeekg to include DBNY in its capacity as Collaterajeft and Deutsche Bank AG, Cayman
Islands Branch, as Deposit Bank). Each of the Lended each assignee of any such Lender herelpaaibly authorizes the Administrative
Agent to take such actions on behalf of such Lendassignee and to exercise such powers as atiéicgéy delegated to the Administrative
Agent by the terms and provisions hereof and obther Loan Documents, together with such actionspowers as are reasonably incidental
thereto. The Administrative Agent is hereby expseasthorized by the Lenders and each Issuing Baitkout hereby limiting any implied
authority, (a) to receive on behalf of the Lendserd such Issuing Bank all payments of principamd interest on the Loans, all payments in
respect of L/C Disbursements and all other amoduésto the Lenders and such Issuing Bank hereuaddmpromptly to distribute to each
Lender or such Issuing Bank its proper share df @ayment so received; (b) to give notice on betfadfach of the Lenders of any Event of
Default specified in this Agreement of which themidistrative Agent has actual knowledge acquiredannection with the performance of its
duties as Administrative Agent hereunder; andddjistribute to each Lender copies of all noti¢emncial statements and other materials
delivered by any Borrower pursuant to this Agreenaareceived by the Administrative Agent. Withbiting the generality of the foregoin
the Agents are hereby expressly authorized to égeowy and all documents (including releases acldding, without limitation, in the event
of a sale of assets permitted hereunder or designet a Subsidiary as an Unrestricted Subsidiamitted hereunder) with respect to the
Collateral and the rights of the Secured Parti¢k wispect thereto, as contemplated by and in daoce with the provisions of this Agreement
and the Security Documents. In the event that amtyther than the Lenders and the Agents shdilcgzate in all or any
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portion of the Collateral pursuant to the SecuEibcuments, all rights and remedies in respect off &ollateral shall be controlled by the
Administrative Agent. No other Agent shall have alwies or responsibilities under this Agreement.

(b) Neither the Agents nor any of theispective directors, officers, employees or agemtd be liable as such for any action taken or
omitted by any of them except for its or his owongg negligence or willful misconduct, or be resjoesor any statement, warranty or
representation herein or the contents of any doatiaivered in connection herewith, or be requiikedscertain or to make any inquiry
concerning the performance or observance by theoB@rs or any other Loan Party of any of the terwogditions, covenants or agreements
contained in any Loan Document. The Agents shdlbeaesponsible to the Lenders for the due exaeugienuineness, validity, enforceability
or effectiveness of this Agreement or any otherrLBacuments or other instruments or agreements Afjeats shall in all cases be fully
protected in acting, or refraining from actinggiccordance with written instructions signed byReguired Lenders and, except as otherwise
specifically provided herein, such instructions ang action or inaction pursuant thereto shallibelibg on all the Lenders. Each Agent shall,
in the absence of knowledge to the contrary, bigleto rely on any instrument or document belakby it in good faith to be genuine and
correct and to have been signed or sent by theepfe@rson or Persons. Neither the Agents nor attyeafrespective directors, officers,
employees or agents shall have any responsibiligny Borrower or any other Loan Party or any offgty hereto on account of the failure,
delay in performance or breach by, or as a resuttformation provided by, any Lender or IssuingnBaf any of its obligations hereunder o
any Lender or Issuing Bank on account of the failofror delay in performance or breach by any otleeder or Issuing Bank or any Borrower
or any other Loan Party of any of their respectilsgégations hereunder or under any other Loan Dasutror in connection herewith or
therewith. Each Agent may execute any and all dutereunder by or through agents or employeestaidbe entitled to rely upon the advice
of legal counsel selected by it with respect tarakters arising hereunder and shall not be litdslany action taken or suffered in good faitt
it in accordance with the advice of such counsel.

SECTION 8.02 Nature of Dutie$he Lenders hereby acknowledge that no Agent bbealnder any duty to take any discretionary ax
permitted to be taken by it pursuant to the prawisiof this Agreement unless it shall be request@diting to do so by the Required Lenders.
The Lenders further acknowledge and agree thairepds an Agent shall make any determination tméde by it hereunder or under any o
Loan Document in good faith, such Agent shall hawdiability in respect of such determination toydPerson. Notwithstanding any provision
to the contrary elsewhere in this Agreement, nomAgball have any duties or responsibilities, extepse expressly set forth herein, or any
fiduciary relationship with any Lender, and no inegl covenants, functions, responsibilities, dutidgigations or liabilities shall be read into
the Loan Documents or otherwise exist against aggr® Each Lender recognizes and agrees that iieBlmk Runners and the Joint Lead
Arrangers shall have no duties or responsibilitieder this Agreement or any other Loan Documengngrfiduciary relationship with any
Lender, and shall have no functions, responsiegjttduties, obligations or liabilities for actingthe Joint Book Runners or as the Joint Lead
Arrangers hereunder.
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SECTION 8.03 Resignation by the Ageriaibject to the appointment and acceptance of@essor Administrative Agent or Deposit
Bank, as the case may be, as provided below, dable ddministrative Agent and the Deposit Bank magign at any time by notifying the
Lenders and the Company. Upon any such resigndtierRequired Lenders shall have the right to agmpsuccessor with the consent of the
Company (not to be unreasonably withheld or delayédo successor shall have been so appointdtidirequired Lenders and approved by
the Company and shall have accepted such appoittmism 45 days after the retiring Administrati®gent gives notice of its resignation,
then the retiring Administrative Agent may, on biélefithe Lenders with the consent of the Compamgt (o be unreasonably withheld or
delayed), appoint a successor Administrative Agdrith shall be a bank with an office in New YorkewW York and an office in London,
England (or a bank having an Affiliate with suchddfice) having a combined capital and surplus hga Dollar Equivalent that is not less
than $500.0 million or an Affiliate of any such atpon the acceptance of any appointment as Adinative Agent or Deposit Bank
hereunder by a successor bank, such successossgbedled to and become vested with all the rigioiwers, privileges and duties of the
retiring Administrative Agent or Deposit Bank, &g tcase may be, and the retiring AdministrativerAge Deposit Bank, as the case may be,
shall be discharged from its duties and obligatioeeunder. After the resignation by the AdministeAgent or by the Deposit Bank
hereunder, the provisions of this Article and Set8.05 shall continue in effect for its benefir@spect of any actions taken or omitted to be
taken by it while it was acting as Administrativgent or Deposit Bank, as the case may be.

SECTION 8.04 The Administrative Agentis Individual Capacity With respect to the Loans made by it hereundier Administrative
Agent in its individual capacity and not as Admirasive Agent shall have the same rights and poasm@ny other Lender and may exercise
same as though it were not the Administrative Agant the Administrative Agent and its Affiliatesaynaccept deposits from, lend money to
and generally engage in any kind of business witdidgs, any Borrower or any of the Subsidiariesthier Affiliates thereof as if it were not
the Administrative Agent.

SECTION 8.05 IndemnificatiorEach Lender agrees (a) to reimburse each Agerdemand, in the amount of its pro rata share (base
on its Commitments hereunder (or if such Commitmahill have expired or been terminated, in accmeaith the respective principal
amounts of its applicable outstanding Loans origiggtions in L/C Disbursements, as applicable)amf reasonable expenses incurred for the
benefit of the Lenders by such Agent, includingresel fees and compensation of agents and emplpgéd$or services rendered on behalf of
the Lenders, which shall not have been reimburgetido Company and (b) to indemnify and hold harsiksch Agent and any of its directors,
officers, employees or agents, on demand, in theuatof such preatashare, from and against any and all liabilities@& obligations,
losses, damages, penalties, actions, judgments, sasts, expenses or disbursements of any kindtare whatsoever which may be imposed
on, incurred by or asserted against it in its capas Agent or any of them in any way relatingtarising out of this Agreement or any other
Loan Document or any action taken or omitted iy iany of them under this Agreement or any othear.Bocument, to the extent the same
shall not have been reimbursed by the CompanyJatiaut limiting its obligation to do so), providékat no Lender shall be liable to an Ac
for any portion of such liabilities, obligationsskes, damages, penalties, actions, judg-
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ments, suits, costs, expenses or disbursementsriiedel by a court of competent jurisdiction by fiaad non-appealable judgment to have
resulted from the gross negligence or willful misdact of such Agent or any of its directors, offsseemployees or agents.

SECTION 8.06 Lack of Reliance on AgenEach Lender acknowledges that it has, indepehdand without reliance upon any Agent
and any Lender and based on such documents amchition as it has deemed appropriate, made itsavedit analysis and decision to enter
into this Agreement. Each Lender also acknowledligasit will, independently and without relianceampany Agent, any other Lender and
based on such documents and information as it Bbatl time to time deem appropriate, continue tdeniégs own decisions in taking or not
taking action under or based upon this Agreemeangrother Loan Document, any related agreemeanypdocument furnished hereunder or
thereunder.

SECTION 8.07 Designation of Affiliates fooans Denominated in Euro3he Administrative Agent shall be permitted freime to
time to designate one of its Affiliates to perfotine duties to be performed by the AdministrativeeAighereunder with respect to Loans,
Borrowings and Letters of Credit denominated indsuiThe provisions of this Article VIII shall apply any such Affiliate, mutatisiutandis.

SECTION 8.08 No Other Duties, Et&nything herein to the contrary notwithstandingne of the Agents listed on the cover page hi
shall have any powers, duties or responsibilitieden this Agreement or any of the other Loan Doausyeexcept in its capacity, as applicable,
as the Administrative Agent, a Lender or an IssuBagk hereunder.

ARTICLE IX
MISCELLANEQOUS
SECTION 9.01 Notices

(a) Notices and other communications fgled for herein shall be in writing and shall bévded by hand or overnight courier service,
mailed by certified or registered mail or sent élgtopy, as follows:

(i) if to any Loan Party, to it, c/o the Conmya1601 West LBJ Freeway, Dallas, Texas 7523énttin: James E. Shields, Vice President
and Treasurer (telecopy: 972-443-3095), with a doggevin Rogan, Associate General Counsel andsfessi Secretary (telecopy:
(972) 443-4801);

(ii) if to the Administrative Agent or the Gateral Agent, to Deutsche Bank AG, New York Brang® Wall Street, New York, New Yo
10005, attention: Evelyn Thierry (telecopy: (218y75690) (e-mail: evelyn.thierry@db.com), if to theposit Bank, to Deutsche Bank AG,
Cayman Islands Branch, 60 Wall Street, New YorkwN@rk 10005, attention: Evelyn Thierry (telecof212) 797-5690) (e-mail:
evelyn.thierry@db.com), with a copy to Cahill Gond& ReindelLLp , 80 Pine Street, New York, New York 10005, aftamtJonathan A.
Schaffzin and Michael J. Ohler, Esq. (telecopy2(2269-5420);
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(iii) if to an Issuing Bank, to it at the aéds or telecopy number set forth separately iringritand
(iv) if such notice relates to a Revolving figcBorrowing denominated in Euros, to the Adnstrative Agent.

(b) Notices and other communicationsh®ltenders hereunder may be delivered or furniflyezlectronic communications pursuant to
procedures approved by the Administrative Agentyigtedthat the foregoing shall not apply to notices pardguo Article Il unless otherwise
agreed by the Administrative Agent and the appliedlender. Each of the Administrative Agent, thdl&@eral Agent, the Deposit Bank and
Company (on behalf of itself and the Foreign SubsydBorrowers) may, in its discretion, agree toegt notices and other communications to
it hereunder by electronic communications purst@aprocedures approved by it; providefdrther, that approval of such procedures may be
limited to particular notices or communications.

(c) All notices and other communicatigigen to any party hereto in accordance with thavisions of this Agreement shall be deemed
to have been given on the date of receipt if dedisidoy hand or overnight courier service, sentdigcopy or (to the extent permitted by
paragraph (b) above) electronic means or on thefdegt Business Days after dispatch by certifiedegiistered mail if mailed, in each case
delivered, sent or mailed (properly addresseduth party as provided in this Section 9.01 or iooadance with the latest unrevoked direction
from such party given in accordance with this Sec.01.

(d) Any party hereto may change its agsli@r telecopy number for notices and other comaatioins hereunder by notice to the other
parties hereto.

SECTION 9.02 Survival of Agreemerfill covenants, agreements, representations amdntées made by the Loan Parties herein, it
other Loan Documents and in the certificates oeothstruments prepared or delivered in connedtiith or pursuant to this Agreement or any
other Loan Document shall be considered to have beid upon by the Lenders and each Issuing Bawkshall survive the making by the
Lenders of the Loans, the execution and delivethefLoan Documents and the issuance of the LaifeEsedit, regardless of any investiga:
made by such Persons or on their behalf, and sbatinue in full force and effect as long as thiagipal of or any accrued interest on any L
or L/C Disbursement or any Fee or any other ampagéble under this Agreement or any other Loan Do is outstanding and unpaid or
any Letter of Credit is outstanding and so longhesCommitments have not been terminated. Withaejtidice to the survival of any other
agreements contained herein, indemnification amdlnersement obligations contained herein (inclugingsuant to Sections 2.15, 2.16, 2.17
and 9.05) shall survive the payment in full of grencipal and interest hereunder, the expiratiothefLetters of Credit and the termination of
the Commitments or this Agreement.

SECTION 9.03 Binding EffecfThis Agreement shall become effective when itldieve been executed by Holdings, the Company and
the Administrative Agent and when the Administratfgent shall have received copies hereof whiclgenwaken together, bear the signatures
of each of the other parties hereto, and theresftelt be binding upon and inure to
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the benefit of Holdings, the Borrowers, each IsgiBank, the Administrative Agent, the Deposit Bamki each Lender and their respective
permitted successors and assigns.

SECTION 9.04 Successors and Assigns

(a) The provisions of this Agreement khalbinding upon and inure to the benefit of thetips hereto and their respective successol
assigns permitted hereby (including any Affiliafeaay Issuing Bank that issues any Letter of Cjeditcept that (i) other than pursuant to a
merger permitted by Section 6.05(b) or 6.05(i) Buorower may assign or otherwise transfer anyfights or obligations hereunder without
the prior written consent of each Lender (and atgnapted assignment or transfer by a Borrower wittsoich consent shall be null and void)
and (ii) no Lender may assign or otherwise traniséerights or obligations hereunder except in adance with this Section 9.04. Nothing in
this Agreement, expressed or implied, shall be ttoed to confer upon any Person (other than thiéeganereto, their respective successors
assigns permitted hereby (including any Affiliafeaay Issuing Bank that issues any Letter of Cje#iarticipants (to the extent provided in
paragraph (c) of this Section) and, to the ext&ptessly contemplated hereby, the Related Partieaah of the Agents, each Issuing Bank and
the Lenders) any legal or equitable right, remedglaim under or by reason of this Agreement.

(b) (i) Subject to the conditions setlion paragraph (b)(ii) below, any Lender may asd@one or more assignees all or a portion of its
rights and obligations under this Agreement (ingigdall or a portion of its Commitment, the Loamslor Credit-Linked Deposits at the time
owing to it) with the prior written consent (suabnsent not to be unreasonably withheld or delagéd)

(A) the Company; providdgtiat no consent of the Company shall be requiredricassignment to a Lender or an Affiliate of adler or
an Approved Fund or, if an Event of Default undarggraph (b), (c), (h) or (i) of Section 7.01 haswred and is continuing, any other
assignee (other than a natural persaon) (_providaidany liability of the Borrowers to an assigtiest is an Approved Fund or Affiliate of the
assigning Lender under Section 2.15, 2.16, 2.17.2% shall be limited to the amount, if any, thatd have been payable hereunder by
such Borrower in the absence of such assignmemd); a

(B) the Administrative Agent; providedat no consent of the Administrative Agent shallrequired for an assignment of (i) a Revolving
Facility Commitment to an assignee that is a Lemddr a Revolving Facility Commitment, immediatgdyior to giving effect to such
assignment, or (i) a Term Loan to a Lender, anliafé of a Lender or Approved Fund immediatelyoptio giving effect to such assignme

(ii) Assignments shall be subject to the fafllog additional conditions:

(A) except in the case of an assignment terzder, an Affiliate of a Lender or an Approved Fumdn assignment of the entire remait
amount of the assigning Lender's Commitment, thewam of the commitment of the assigning Lender actjo each such assignment
(determined as of the date the Assignment and Aanep with re-
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spect to such assignment is delivered to the Adstrative Agent) shall not be less than (x) $5.0iaril(or the Euro Equivalent in the case
Revolving Facility Loans denominated in Euros)thie case of Revolving Facility Commitments and Réwng Facility Loans, (y)

$5.0 million in the case of Credit-Linked Commitnieand Credit-Linked Deposits and (z) $1.0 milljonthe Euro Equivalent in the case
of Euro Term Loans), in the case of Term Loansgsskeach of the Company and the Administrative Agierwise consent; provideldat
no such consent of the Company shall be requirad Event of Default under paragraph (b), (c),afh}i) of Section 7.01 has occurred an
continuing;

(B) each partial assignment shall be madeassaignment of a proportionate part of all thégaéisg Lender’s rights and obligations
under this Agreement, except that this clause @)l 10t prohibit any Lender from assigning allaoportion of its rights and obligations
among separate Facilities on a non-pro rata basis;

(C) the parties to each assignment shall éreamd deliver to the Administrative Agent an Assigent and Acceptance, together with a
processing and recordation fee of $3,500; provilatino such recordation fee shall be due in caiorewith an assignment to an existing
Lender or Affiliate of a Lender or an assignmentloy Administrative Agent;

(D) no assignment of Revolving Facility LoarsRevolving Facility Commitments shall be perndtte be made to an assignee that
cannot make Revolving Facility Loans in Dollars &dos; and

(E) no assignments of Euro Term Loans or adramitment to make Euro Term Loans shall be pegahitb be made to an assignee that
cannot hold or make Euro Term Loans.

(iii) Subject to acceptance and recordhgeof pursuant to paragraph (b)(iv) of this Bectfrom and after the effective date specified in
each Assignment and Acceptance the assignee thignesimall be a party hereto and, to the extertiefriterest assigned by such Assignment
and Acceptance, have the rights and obligatiorsslafnder under this Agreement, and the assignimgiéehereunder shall, to the extent of the
interest assigned by such Assignment and Acceptérecesleased from its obligations under this Agreet (and, in the case of an Assignment
and Acceptance covering all of the assigning Lesdahts and obligations under this Agreementhsiuender shall cease to be a party hereto
but shall continue to be entitled to the benefitSections 2.15, 2.16, 2.17 and 9.05). Any assigniroetransfer by a Lender of rights or
obligations under this Agreement that does not dpmjth this Section 9.04 shall be treated for psps of this Agreement as a sale by such
Lender of a participation in such rights and olligias in accordance with paragraph (c) of this BectWithout the consent of the Deposit
Bank, the Credit-Linked Deposit funded by any Clnder shall not be released in connection with asjgament of its Credit-Linked
Commitment, but shall instead be purchased byelevant assignee and continue to be held for agtdit (if not already applied) pursuant to
Section 2.05(e) or 2.06(a) in respect of such assg obligations under the Credit-Linked Commitiressigned to it.
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(iv) The Administrative Agent, acting ftivis purpose as an agent of the Company, shafitainiat one of its offices a copy of each
Assignment and Acceptance delivered to it and stegfor the recordation of the names and addsesthe Lenders, and the Commitment
and principal amount of the Loans and L/C Disbursets owing to, each Lender pursuant to the termeoliérom time to time (the “ Register
"). The entries in the Register shall be conclusared the Company, the Agents, each Issuing BadkrenLenders may treat each Person
whose name is recorded in the Register pursuahetterms hereof as a Lender hereunder for allgaap of this Agreement, notwithstanding
notice to the contrary. The Register shall be atéde for inspection by the Company, any IssuingkBamd any Lender, at any reasonable time
and from time to time upon reasonable prior notice.

(v) Upon its receipt of a duly completdssignment and Acceptance executed by an assigieinder and an assignee, the processing
recordation fee referred to in paragraph (b) o 8éction and any written consent to such assighragquired by paragraph (b) of this Section,
the Administrative Agent acting for itself and,any situation wherein the consent of the Compamptsequired, the Company shall accept
such Assignment and Acceptance and record thenafibon contained therein in the Register. No assint shall be effective for purposes of
this Agreement unless it has been recorded in dggsier as provided in this paragraph.

(c) (i) Any Lender may, without the consef the Company, the Administrative Agent, anguisg Bank or any Swingline Lender, sell
participations to one or more banks or other @#ti(a “ Loan Participari} in all or a portion of such Lender’s rights aobligations under this
Agreement (including all or a portion of its Commént and the Loans owing to it); providiadt (A) such Lender’s obligations under this
Agreement shall remain unchanged, (B) such Lenugi semain solely responsible to the other patieeto for the performance of such
obligations and (C) the Borrowers, the Agents, dashing Bank and the other Lenders shall conttowdeal solely and directly with such
Lender in connection with such Lender’s rights abtigations under this Agreement. Any agreementstrument (oral or written) pursuant to
which a Lender sells such a participation shallvghe that such Lender shall retain the sole rigteriforce this Agreement and the other Loan
Documents and to approve any amendment, modificatiavaiver of any provision of this Agreement dhd other Loan Documentgtovided
that (x) such agreement or instrument may proviéé such Lender will not, without the consent @& tloan Participant, agree to any
amendment, modification or waiver described in Bac®.04(a)(i) or clause (i), (i), (iii), (iv), Qvor (vi) of the first proviso to Section 9.08(b)
that affects such Loan Participant and (y) no ottigeement (oral or written) with respect to suattipipation may exist between such Lender
and such Loan Participant. Subject to paragragh)(oj this Section, each of the Borrowers agrihed each Loan Participant shall be entitled
to the benefits of Sections 2.15, 2.16 and 2.1heécsame extent as if it were a Lender and hadimzhits interest by assignment pursuant to
paragraph (b) of this Section. To the extent paediby law, each Loan Participant also shall béledtto the benefits of Section 9.06 as
though it were a Lender; providedch Loan Participant agrees to be subject to @e2til8(c) as though it were a Lender.

(ii) A Loan Participant shall not be ¢letil to receive any greater payment under Sectibh, 2.16 or 2.17 than the applicable Lender
would have been entitled to receive
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with respect to the participation sold to such L&anticipant, unless the sale of the participatdsuch Loan Participant is made with the
Company’s prior written consent. A Loan Participtirat would be a Foreign Lender if it were a Lenstaall not be entitled to the benefits of
Section 2.17 to the extent such Loan Participdtg fa comply with Section 2.17(e) as though it arLender.

(d) Any Lender may at any time pledgeassign a security interest in all or any portiont®fights under this Agreement to secure
obligations of such Lender, including (i) any pledy assignment to secure obligations to a FetRasérve Bank and (i) in the case of any
Lender that is an Approved Fund, any pledge ogassént to any holders of obligations owed, or séesrissued, by such Lender including to
any trustee for, or any other representative afhdwlders, and this Section shall not apply to sugh pledge or assignment of a security
interest; providedhat no such pledge or assignment of a securigyest shall release a Lender from any of its obibbga hereunder or
substitute any such pledgee or assignee for suctidreas a party hereto.

SECTION 9.05 Expenses; Indemnity

(a) The Company agrees to pay all redderaut-of-pocket expenses (including Other Taxes)rred by the Administrative Agent and
the Deposit Bank in connection with the preparatibthis Agreement and the other Loan Documents®iadministration of this Agreement
and by the Agents in connection with the syndicattbthe Commitments (including expenses incurngok po the Effective Date in connectir
with due diligence and the reasonable fees, disbuests and the charges for no more than one coumsacth jurisdiction where Collateral is
located) or in connection with any amendments, fications or waivers of the provisions hereof aerérof (whether or not the Transactions
hereby contemplated shall be consummated) or iady the Agents or any Lender in connection withénforcement or protection of their
rights in connection with this Agreement and theeot_oan Documents, in connection with the Loangenar the Letters of Credit issued
hereunder, including the reasonable fees, champgediabursements of Cahill Gordon & Reindat , counsel for the Administrative Agent and
Deposit Bank, and, in connection with any such exd@ment or protection, the reasonable fees, chamggslisbursements of any other counsel
(including the reasonable allocated costs of irecounsel if a Lender elects to use internal celimslieu of outside counsel) for the Agents,
the Joint Lead Arrangers, any Issuing Bank or ahiders (but no more than one such counsel foregitiers).

(b) The Company agrees to indemnify tlepdsit Bank, the Agents, the Joint Lead Arrangeaish Issuing Bank, each Lender and each
of their respective Affiliates, directors, trusteefficers, employees and agents (each such Pérsng called an “ Indemnité® against, and to
hold each Indemnitee harmless from, any and adessclaims, damages, liabilities and related esgrincluding reasonable counsel fees,
charges and disbursements, incurred by or assagtEdst any Indemnitee arising out of, in any wagrected with, or as a result of (i) the
execution or delivery of this Agreement or any othean Document or any agreement or instrumentezoptated hereby or thereby, the
performance by the parties hereto and theretoaif thspective obligations thereunder or the comsation of the Transaction and the other
transactions contemplated hereby, (ii) the usé®ftroceeds of the Loans or the use of any Let-
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ter of Credit or (i) any claim, litigation, invégation or proceeding relating to any of the fareg, whether or not any Indemnitee is a party
thereto; providedhat such indemnity shall not, as to any Indemnibecavailable to the extent that such lossesnslalamages, liabilities or
related expenses are determined by a court of cemip@risdiction by final and nonappealable judgiti® have resulted from the gross
negligence or willful misconduct of such Indemnitgeany of its Related Parties. Subject to and auithimiting the generality of the foregoing
sentence, the Company agrees to indemnify eacminitiee against, and hold each Indemnitee harmitess fany and all losses, claims,
damages, liabilities and related expenses, inctucBasonable counsel or consultant fees, chargedisioursements, incurred by or asserted
against any Indemnitee arising out of, in any wagrected with, or as a result of (A) any Environtaé@laim related in any way to Holdings,
the Company or any of their Subsidiaries, or (B) aatual or alleged presence, Release or threaiReledse of Hazardous Materials at, under,
on or from any Mortgaged Property or any propeityed, leased or operated by any predecessor ofrgsldthe Company or any of their
Subsidiaries;_providethat such indemnity shall not, as to any Indemnibteeavailable to the extent that such losseanslailamages, liabilities
or related expenses are determined by a courtropetent jurisdiction by final and nonappealablegjmént to have resulted from the gross
negligence or willful misconduct of such Indemnitgeany of its Related Parties. The provisionshaf Section 9.05 shall remain operative and
in full force and effect regardless of the expwatof the term of this Agreement, the consummatibtihe transactions contemplated hereby
repayment of any of the Obligations, the invalidityunenforceability of any term or provision ofst\greement or any other Loan Document,
or any investigation made by or on behalf of the@st Bank, any Agent, any Issuing Bank or any leznéll amounts due under this

Section 9.05 shall be payable on written demandefbeaccompanied by reasonable documentationnegpect to any reimbursement,
indemnification or other amount requested.

(c) Unless an Event of Default shall hageurred and be continuing, the Company shallibiédexd to assume the defense of any action
for which indemnification is sought hereunder witiunsel of its choice at its expense (in which ¢aeeCompany shall not thereafter be
responsible for the fees and expenses of any deparansel retained by an Indemnitee except a®ibtbelow); provided however, that
such counsel shall be reasonably satisfactorydh sach Indemnitee. Notwithstanding the Companigst®n to assume the defense of such
action, each Indemnitee shall have the right toleynpeparate counsel and to participate in therdef®f such action, and the Company shall
bear the reasonable fees, costs and expensesho$eparate counsel, if (i) the use of counsel ahbgehe Company to represent such
Indemnitee would present such counsel with a catrdli interest; (ii) the actual or potential defants in, or targets of, any such action include
both the Company and such Indemnitee and such Inidegrshall have reasonably concluded that thesebadegal defenses available to it
are different from or additional to those availatdgéhe Company (in which case the Company shalhawe the right to assume the defense or
such action on behalf of such Indemnitee); (ii§ ®ompany shall not have employed counsel reaspsabtfactory to such Indemnitee to
represent it within a reasonable time after naticthe institution of such action; or (iv) the Coamy shall authorize in writing such Indemnitee
to employ separate counsel at the Company’s exp&hgeCompany will not be liable under this Agreatrfer any amount paid by an
Indemnitee to settle any claims or actions if thitlement is entered into without the Company’ssert, which consent may not be withheld or
delayed unless such settlement is unrea-
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sonable in light of such claims or actions agaiast defenses available to, such Indemnitee. Nogteihding the foregoing, in the event an
Indemnitee releases the Borrower from its indernatfon obligations hereunder, such Indemnitee nsayrae the defense of any such action
with respect to itself.

(d) Except as expressly provided in $&cfi.05(a) with respect to Other Taxes, which shatlbe duplicative with any amounts paid
pursuant to Section 2.17, this Section 9.05 stalbpply to Taxes.

SECTION 9.06 Right of Seff . Each Lender and each Issuing Bank is hereby aa#tbat any time and from time to time, to thdesl
extent permitted by law, upon any amount becomimg ahd payable by a Borrower hereunder (wheththieagtated maturity, by acceleration
or otherwise) after the expiration of any cure k@og periods, to set off and apply against suchuatreny and all deposits (general or special,
time or demand, provisional or final) at any timechand other indebtedness at any time owing bl &eader or such Issuing Bank to or for
the credit or the account of Holdings, the Compangny Subsidiary, matured or unmatured, irrespeaif whether or not such Lender or such
Issuing Bank shall have made any demand undeAtinsement or any other Loan Document. The rightsaah Lender and each Issuing Bank
under this Section 9.06 are in addition to othghts and remedies (including other rights of séttbft such Lender or such Issuing Bank may
have.

SECTION 9.07 Applicable LawTHIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (OTHETHAN LETTERS OF
CREDIT AND AS EXPRESSLY SET FORTH IN OTHER LOAN DQMIENTS) SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

SECTION 9.08 Waivers; Amendment

(a) No failure or delay of the Adminidtve@ Agent, any Issuing Bank or any Lender in eigng any right or power hereunder or under
any Loan Document shall operate as a waiver theneofshall any single or partial exercise of angtsright or power, or any abandonment or
discontinuance of steps to enforce such a rigpberer, preclude any other or further exercise thfeve the exercise of any other right or
power. The rights and remedies of the Administeshgent, each Issuing Bank and the Lenders herewamdeunder the other Loan Docume
are cumulative and are not exclusive of any rightemedies that they would otherwise have. No &adf any provision of this Agreement or
any other Loan Document or consent to any depabytdoldings, any Borrower or any other Loan Péngrefrom shall in any event be
effective unless the same shall be permitted bggraph (b) below, and then such waiver or condwalt Be effective only in the specific
instance and for the purpose for which given. Ntoeoor demand on Holdings, any Borrower or anyepttoan Party in any case shall entitle
such Person to any other or further notice or dehiasimilar or other circumstances.

(b) Neither this Agreement nor any othean Document nor any provision hereof or thereaf/rhe waived, amended or modified ext
(x) in the case of this Agreement, pursuant togree@ment or agreements in writing entered intchey@ompany and the Required Lenders (or,
in respect of any waiver, amendment or modificatibection 6.10, the
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Majority Lenders under the Revolving Facility rathiean the Required Lenders) and (y) in the casmgfother Loan Document, pursuant tc
agreement or agreements as provided for thereiwided, however, that no such agreement shall

(i) decrease or forgive the principal amouiioo extend the final maturity of, or decreaserde of interest on, any Loan or any L/C
Disbursement, without the prior written conseneath Lender directly affected thereby; provitleat any amendment to the financial
covenant definitions in this Agreement shall natstdute a reduction in the rate of interest forgmses of this clause (i),

(i) increase or extend the Commitment of aepder or decrease the Commitment Fees or L/Cdijzation Fees or other fees of any
Lender without the prior written consent of suctndler (it being understood that waivers or modifarad of conditions precedent,
covenants, Defaults or Events of Default or of andzdory reduction in the aggregate Commitmentd sloalconstitute an increase of the
Commitments of any Lender),

(iii) extend or waive any Installment Dateextend any date on which payment of interest onLanan or any L/C Disbursement or any
fees payable hereunder are due, without the pritteww consent of each Lender directly and advgratected thereby,

(iv) amend or modify the provisions of Sectd8(c) in a manner that would by its terms aherpro rata sharing of payments required
thereby, without the prior written consent of eaeimder directly and adversely affected thereby,

(v) amend or modify the provisions of this @t or the definition of the terms “Required Lerglé “Majority Lenders” or any other
provision hereof specifying the number or perceataigLenders required to waive, amend or modify aglgts hereunder or make any
determination or grant any consent hereunder, wittiee prior written consent of each Lender adugratected thereby (it being
understood that, with the consent of the Requiredders, additional extensions of credit pursuathivoAgreement may be included in the
determination of the Required Lenders on substntlee same basis as the Loans and Commitmentsateed on the Effective Date),

(vi) release all or substantially all the @tdlral or release Holdings, the Company, CAC ooraflubstantially all of the other Subsidiary
Loan Parties from its Guarantee under the Holdikgieement or the U.S. Collateral Agreement, asiegiple, unless, in the case of a
Subsidiary Loan Party, all or substantially all tbguity Interests of such Subsidiary Loan Partyoisl or otherwise disposed of in a
transaction permitted by this Agreement, withow piior written consent of each Lender adversdigcaéd thereby,

(vii) effect any waiver, amendment or modifioa that by its terms directly adversely affedts tights in respect of payments or
collateral of Lenders participating in any Faciliifferently from those of Lenders participatingather Facilities, without the consent of the
Majority Lenders participating in the adverselyeafied Facility (it being
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agreed that the Required Lenders may waive, in @vboln part, any prepayment or Commitment redaatéguired by Section 2.11 so long
as the application of any prepayment or Commitmedtiction still required to be made is not changed)

(viii) convert the currency of any Loan or adgmmitment, without the prior written consent loé _ender holding such Loan or
Commitment;

provided, further, that no such agreement shall amend, modify aratise affect the rights or duties of the Admirasitre Agent, the Deposit
Bank or an Issuing Bank hereunder without the psidtten consent of the Administrative Agent, thef@sit Bank or such Issuing Bank acting
as such at the effective date of such agreemeapiable. Each Lender shall be bound by any erammendment or modification authorized
by this Section 9.08 and any consent by any Lepdesuant to this Section 9.08 shall bind any assgyf such Lender.

(c) Without the consent of either Joiead Arranger, the Deposit Bank or any Lender, tha&nl Parties and the Administrative Agent
and/or Collateral Agent may (in their respectiviestiscretion, or shall, to the extent requiredaby Loan Document) enter into any
amendment, modification or waiver of any Loan Doeuin or enter into any new agreement or instrumergffect the granting, perfection,
protection, expansion or enhancement of any sgdutiérest in any Collateral or additional propedybecome Collateral for the benefit of the
Secured Parties, or as required by local law te gifect to, or protect any security interest fag benefit of the Secured Parties, in any proj
or so that the security interests therein complyrapplicable law.

(d) Notwithstanding the foregoing, thigraement may be amended (or amended and restdatbdha/written consent of the Required
Lenders, the Administrative Agent, Holdings and Bogrowers (a) to add one or more additional créadillities to this Agreement and to
permit the extensions of credit from time to timgstanding thereunder and the accrued interestesmsdn respect thereof to share ratably in
the benefits of this Agreement and the other Loanumnents with the Term Loans, the CL Loans andrieolving Facility Loans and the
accrued interest and fees in respect thereof gniw {bclude appropriately the Lenders holding sacdit facilities in any determination of the
Required Lenders.

(e) In addition, notwithstanding the fgo@ng, this Agreement may be amended with the arittonsent of the Administrative Agent,
Holdings, the Borrowers and the Lenders providimgrelevant Replacement Term Loans (as definedwétpermit the refinancing of all
outstanding Term Loans (“ Refinanced Term Lojnsith a replacement “B” term loan tranche hereaingthich shall be Loans hereunder (*
Replacement Term Loafiy providedthat (a) the aggregate principal amount of sucH&epment Term Loans shall not exceed the aggregate
principal amount of such Refinanced Term Loans{t{b)Applicable Margin for such Replacement Ternah®shall not be higher than the
Applicable Margin for such Refinanced Term Loans3 tlie weighted average life to maturity of suclplReement Term Loans shall not be
shorter than the weighted average life to matwityuch Refinanced Term Loans at the time of seéihancing and (d) all other terms
applicable to such Replacement Term Loans shalbstantially identical to, or less favorable te trenders providing such Replacement
Term Loans than, those applicable to such Refirchileem Loans, except to the extent necessary to
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provide for covenants and other terms applicabkntpperiod after the latest final maturity of iherm Loans in effect immediately prior to
such refinancing.

SECTION 9.09 Interest Rate LimitatioNotwithstanding anything herein to the contrafrgt any time the applicable interest rate,
together with all fees and charges that are tremtadterest under applicable law (collectively ttCharges), as provided for herein or in any
other document executed in connection herewitlotloerwise contracted for, charged, received, takewserved by any Lender or any Issuing
Bank, shall exceed the maximum lawful rate (theaXiinum Rat€’) that may be contracted for, charged, taken,iveckor reserved by such
Lender in accordance with applicable law, the ddtimterest payable hereunder, together with ahr@hs payable to such Lender or such
Issuing Bank, shall be limited to the Maximum Raegvidedthat such excess amount shall be paid to such kemdrich Issuing Bank on
subsequent payment dates to the extent not exgpthdinegal limitation.

SECTION 9.10 Entire Agreemerithis Agreement, the other Loan Documents anéginieements regarding certain Fees referred to
herein constitute the entire contract between #régs relative to the subject matter hereof. Argvpus agreement among or representations
from the parties or their Affiliates with respeotthe subject matter hereof is superseded by thisement and the other Loan Documents.
Notwithstanding the foregoing, the Fee Lettersishalvive the execution and delivery of this Agresrhand remain in full force and effe
Nothing in this Agreement or in the other Loan Dmeunts, expressed or implied, is intended to campein any party other than the part
hereto and thereto any rights, remedies, obligatariabilities under or by reason of this Agreener the other Loan Documents.

SECTION 9.11 WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXT ENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE  TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE
OTHER LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFI ES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFO RCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERE TO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICAB LE, BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.11.

SECTION 9.12 Severabilityn the event any one or more of the provision#aioed in this Agreement or in any other Loan Doent
should be held invalid, illegal or unenforceablany respect, the validity, legality and enforcéigbof the remaining provisions contained
herein and therein shall not in any way be affecteidnpaired thereby. The parties shall endeavgoiod-faith negotiations to replace the
invalid, illegal or unenforceable provisions withlid provisions the economic effect of which comasslose as possible to that of the invalid,
illegal or unenforceable provisions.
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SECTION 9.13 Counterpart$his Agreement may be executed in two or morentsparts, each of which shall constitute an oagbut
all of which, when taken together, shall constitot one contract, and shall become effective agiged in Section 9.03. Delivery of an
executed counterpart to this Agreement by facsitrdesmission shall be as effective as delivers nfanually signed original.

SECTION 9.14 Heading#\rticle and Section headings and the Table oft@us used herein are for convenience of referentyg are
not part of this Agreement and are not to affeetadbnstruction of, or to be taken into considerativinterpreting, this Agreement.

SECTION 9.15 Jurisdiction; Consent tov8sr of Process

(a) Each of Holdings and each Borroweehg irrevocably and unconditionally submits, fizeif and its property, to the nonexclusive
jurisdiction of any New York State court or fedecalrt of the United States of America sitting isMYork City, and any appellate court frc
any thereof, in any action or proceeding arisingajwor relating to this Agreement or the other hd2ocuments, or for recognition or
enforcement of any judgment, and each of the [mhigeeto hereby irrevocably and unconditionallyeagrthat all claims in respect of any such
action or proceeding may be heard and determineddh New York State or, to the extent permittedaly; in such federal court. Each of the
parties hereto agrees that a final judgment insarch action or proceeding shall be conclusive aag lbe enforced in other jurisdictions by ¢
on the judgment or in any other manner providethly Nothing in this Agreement shall affect anyhtighat any Lender or any Issuing Bank
may otherwise have to bring any action or procegdaating to this Agreement or the other Loan Doents against Holdings, any Borrower
or any Loan Party or their properties in the cooftany jurisdiction.

(b) Each of Holdings and each Borroweehg irrevocably and unconditionally waives, to thiéest extent it may legally and effective
do so, any objection which it may now or heredlfiave to the laying of venue of any suit, actioprceeding arising out of or relating to this
Agreement or the other Loan Documents in any Nevk\State or federal court. Each of the parties tiodnereby irrevocably waives, to the
fullest extent permitted by law, the defense ofremonvenient forum to the maintenance of such aatioproceeding in any such court.

SECTION 9.16 ConfidentialityEach of the Lenders, the Deposit Bank, eachrgsBank and the Administrative Agent agrees that it
shall maintain in confidence any information reigtto Holdings, the Company and the other Loani&aftirnished to it by or on behalf of
Holdings, the Company or the other Loan Partielsgiothan information that (a) has become genesafjlable to the public other than as a
result of a disclosure by such party, (b) has biedependently developed by such Lender, such IgsBiank, the Deposit Bank or the
Administrative Agent without violating this Secti®l6 or (c) was available to such Lender, suchingsBank, the Deposit Bank or the
Administrative Agent from a third party having,goch Person’s knowledge, no obligations of confiddity to Holdings, the Company or any
other Loan Party) and shall not reveal the samerdttan to its directors, trustees, officers, empés and advisors with a need to know or to
any Person that approves or administers the Loafebalf of such Lender (so long as each such Ratsall have been instructed to keep the
same confidential in accordance with this Sectid® except: (A) to the extent necessary to comply
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with law or any legal process or the requiremefisny Governmental Authority, the National Assoiiatof Insurance Commissioners or of
any securities exchange on which securities ofitbelosing party or any Affiliate of the disclosipgrty are listed or traded, (B) as part of
normal reporting or review procedures to GovernmleAtithorities or the National Association of Inance Commissioners, (C) to its parent
companies, Affiliates or auditors (so long as eswoth Person shall have been instructed to keegatihe confidential in accordance with this
Section 9.16), (D) in order to enforce its rightelar any Loan Document in a legal proceeding, ¢Eny prospective assignee of, or
prospective Participant in, any of its rights untihés Agreement (so long as such Person shall bega instructed to keep the same confide
in accordance with confidentiality provisions nedeestrictive than this Section 9.16) and (F)ny @irect or indirect contractual counterparty
in Swap Agreements or such contractual counterjsgotpfessional advisor (so long as such contracimanterparty or professional advisor to
such contractual counterparty agrees to be bourmbbiydentiality provisions no less restrictive thiis Section 9.16).

SECTION 9.17 Conversion of Currencies

(a) If, for the purpose of obtaining jumlgnt in any court, it is necessary to convert a swimg hereunder in one currency into another
currency, each party hereto (including any For&gbsidiary Borrower) agrees, to the fullest exthat it may effectively do so, that the rate
exchange used shall be that at which in accordaitbenormal banking procedures in the relevantsjgidtion the first currency could be
purchased with such other currency on the BusiBagsimmediately preceding the day on which finalgment is given.

(b) The obligations of each Borroweréspect of any sum due to any party hereto or afdehof the obligations owing hereunder (the “
Applicable Creditof’) shall, notwithstanding any judgment in a curngifihe “ Judgment Currency other than the currency in which such ¢
is stated to be due hereunder (the “ AgreementeBay’), be discharged only to the extent that, on tlusiBess Day following receipt by the
Applicable Creditor of any sum adjudged to be se isuthe Judgment Currency, the Applicable Creditay in accordance with normal
banking procedures in the relevant jurisdictionchase the Agreement Currency with the Judgmente@ayr, if the amount of the Agreement
Currency so purchased is less than the sum origidaé to the Applicable Creditor in the Agreem@utrrency, such Borrower agrees, as a
separate obligation and notwithstanding any sudbment, to indemnify the Applicable Creditor agamisch loss. The obligations of the
Borrowers contained in this Section 9.17 shall marthe termination of this Agreement and the paynae all other amounts owing hereunder.

SECTION 9.18 Release of Liens and Guaemtin the event that any Loan Party conveys, skelses, assigns, transfers or otherwise
disposes of all or any portion of any of its asggtsluding the Equity Interests of any Subsidiapan Party (other than a Borrower)) to a
Person that is not (and is not required to becara)an Party in a transaction not prohibited byti®ad.05, the Administrative Agent and the
Collateral Agent shall promptly (and the Lendersehy authorize the Administrative Agent and thel&@etal Agent to) take such action and
execute any such documents as may be reasonablgsted by Holdings or the Company and at the Cogip@xpense to release any Liens
created by any Loan Document in
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respect of such assets or Equity Interests, arttigicase of a disposition of the Equity Intere$tany Subsidiary Loan Party that is not a
Borrower in a transaction permitted by Section @8 as a result of which such Subsidiary LoanyRaould cease to be a Subsidiary,
terminate such Subsidiary Loan Party’s obligationder its Guarantee. The Administrative Agent dredGollateral Agent agree to take such
actions as are reasonably requested by Holdineed€ompany and at the Company’s expense to teteniha Liens and security interests
created by the Loan Documents when all the Obligatiare paid in full and all Letters of Credit @ammitments are terminated. Any
representation, warranty or covenant containechynlavan Document relating to any such Equity Ird&seasset or subsidiary of Holdings shall
no longer be deemed to be made once such Equésebts or asset is so conveyed, sold, leasednassigansferred or disposed of.

SECTION 9.19 Parallel Debt

(a) Each of the parties hereto agreedeach Foreign Revolving Borrower acknowledges by of an abstract acknowledgement of
debt, that each and every obligation of each FarBigvolving Borrower (and any of its successorspant to this Agreement) under this
Agreement and the other Loan Documents shall asmabng in full to the Collateral Agent (and eadhts successors under this Agreement),
and that accordingly the Collateral Agent will haigeown independent right to demand performancedsh such Foreign Revolving Borrower
of those obligations. The Collateral Agent agre@h wach Foreign Revolving Borrower that in casamy discharge of any such obligation
owing to the Collateral Agent or any Lender, itlwib the same extent, not make a claim againstetteeant Foreign Revolving Borrower un
the aforesaid acknowledgement at any time; providatiany such claims can be made against any suehigh Revolving Borrower if such
discharge is made by virtue of any set off, coutéém or similar defense invoked by any such Fardgvolving Borrower vis-a-vis the
Collateral Agent.

(b) Without limiting or affecting the Qateral Agent’s rights against any Foreign RevaivBorrower (whether under this paragraph or
under any other provision of the Loan Documents),Gollateral Agent agrees with each other Leriut;, £xcept as set out in the next
sentence, it will not exercise its rights under Alnknowledgement except with the consent of thevaht Lender. However, for the avoidance
of doubt, nothing in the previous sentence shadinn way limit the Collateral Agent’s right to dntthe protection or preservation of rights
under or to enforce any Loan Document as conterglay this Agreement and/or the relevant Loan Dantrfor to do any act reasonably
incidental to the foregoing).

ARTICLE X
COLLECTION ALLOCATION MECHANISM
SECTION 10.01 Implementation of CAM

(a) On the CAM Exchange Date, (i) the @utments shall automatically and without furthet lae terminated as provided in
Section 7.01, (ii) each Revolving Facility Lendbal immediately be deemed to have acquired (aal promptly make payment therefor to
the Administrative Agent in accordance with Sectto4(c)) participations in the Swingline Euro
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Loans (other than any Swingline Euro Loan in respéehich Revolving Facility Lenders have fundéeit purchase of participations purst
to Section 2.04(c)) in an amount equal to such ke€sdatable share (based on the respective Revdhaniity Commitments of the Revolvil
Facility Lenders immediately prior to the CAM Exclyee Date) of each Swingline Euro Loan outstandimgwuch date, (iii) each Revolving
Facility Lender shall immediately be deemed to hasguired (and shall promptly make payment therefdhe Administrative Agent in
accordance with Section 2.04(c)) participationthim Swingline Dollar Loans (other than any SwinglDollar Loan in respect of which the
Revolving Facility Lenders have funded their pusshaf participations pursuant to Section 2.04gchn amount equal to such Lender’s
Revolving Facility Percentage of each SwinglinelBroLoan outstanding on such date, (iv) simultasfowith the automatic conversions
pursuant to clause (v) below, the Lenders shatiraatically and without further act (and without aed to the provisions of Section 9.04) be
deemed to have exchanged interests in the Loanear(thtan the Swingline Loans), Swingline Loans andrawn Letters of Credit, such that in
lieu of the interest of each Lender in each Loadh lagtter of Credit in which it shall participate aefssuch date (including such Lender’s interest
in the Obligations of each Loan Party in respectaith such Loan and undrawn Letter of Credit), duider shall hold an interest in every
of the Loans (other than the Swingline Loans) apdréicipation in every one of the Swingline Loamsl undrawn Letters of Credit (including
the Obligations of each Loan Party in respect cheauch Loan and each Reserve Account establiglrsdgnt to Section 10.02 below),
whether or not such Lender shall previously haw¢igipated therein, equal to such Lender's CAM Ratage thereof and (v) simultaneously
with the deemed exchange of interests pursuariatse (iv) above, the interests in the Loans toebeived in such deemed exchange shall,
automatically and with no further action requirbd,converted into the Dollar Equivalent, determinsthg the Exchange Rate calculated as of
such date, of such amount and on and after suehalagmounts accruing and owed to the Lendersdgpect of such Obligations shall accrue
and be payable in Dollars at the rate otherwisdicgige hereunder. Each Lender and each Loan Rargby consents and agrees to the CAM
Exchange, and each Lender agrees that the CAM Bgehshall be binding upon its successors and asaigh any Person that acquires a
participation in its interests in any Loan. Eaclahd?arty agrees from time to time to execute afideste¢o the Administrative Agent all such
promissory notes and other instruments and docuanthe Administrative Agent shall reasonably estjito evidence and confirm the
respective interests of the Lenders after givifgatfto the CAM Exchange, and each Lender agressrtender any promissory notes
originally received by it in connection with its &ns hereunder to the Administrative Agent agairbvery of any promissory notes evidenc
its interests in the Loans so executed and delivgmovided, however, that the failure of any Loan Party to executdeliver or of any Lende
to accept any such promissory note, instrumenbouhent shall not affect the validity or effectiess of the CAM Exchange.

(b) As a result of the CAM Exchange, upoi after the CAM Exchange Date, each paymentueddy the Administrative Agent or t
Collateral Agent pursuant to any Loan Documenespect of the Obligations, and each distributiodeniay the Collateral Agent pursuant to
any Security Document in respect of the Obligatiahsll be distributed to the Lenders pro ratackoadance with their respective CAM
Percentages. Any direct payment received by a Lremglen or after the CAM Exchange Date, includingnay of set-off, in re-
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spect of an Obligation shall be paid over to thenkdstrative Agent for distribution to the Lendénsaccordance herewith.
SECTION 10.02 Letters of Credit

(a) In the event that on the CAM Exchabgee any RF Letter of Credit shall be outstandind undrawn in whole or in part, each
Revolving Facility Lender shall promptly pay overthe Administrative Agent, in immediately availatiuinds, an amount in Dollars equal to
such Lender’s Revolving Facility Percentage of suictirawn face amount, together with interest thefeam the CAM Exchange Date to the
date on which such amount shall be paid to the Adhtrative Agent at the rate that would be applieath the time to an ABR Revolving Loan
in a principal amount equal to such undrawn facewrhor unreimbursed drawing, as applicable. Thmifistrative Agent shall establish a
separate account (each, an “ RF Reserve Acchpantaccounts for each Lender for the amountsiveckewith respect to each such RF Letter of
Credit pursuant to the preceding sentence. On #id Exchange Date, the Administrative Agent shatjuest the Deposit Bank to withdraw
amounts remaining in the Credit-Linked Deposit Aaab(after giving effect to withdrawals therefronade pursuant to Section 2.08(d)) less
the aggregate amount (if any) equal to all unreirséd L/C Disbursements made in respect of CL LettéCredit not yet founded by
application of Credit-Linked Deposits as contemguiaby Section 2.05(e) and deposit same in a neara&paccount maintained with the
Administrative Agent (each a_“ CL Reserve Accoliahd together with the RF Reserve Account, theesé&ve Account¥ or accounts for
such Lender. The Administrative Agent shall depimsgach Lender’'s RF Reserve Account or CL Res@oaunt, as the case may be, such
Lender's CAM Percentage of the amounts receivenh fitte Revolving Facility Lenders or the Credit-LétkDeposit Account, as the case may
be, as provided above. The Administrative Agentl$tave sole dominion and control over each Reséadunt, and the amounts deposite
each Reserve Account shall be held in such Regargeunt until withdrawn as provided in paragraph (b), (d) or (e) below. The
Administrative Agent shall maintain records enadlinto determine the amounts paid over to it aedasited in the Reserve Accounts in
respect of each Letter of Credit and the amountdeqosit in respect of each Letter of Credit atitidible to each Lender’'s CAM Percentage.
The amounts held in each Lender’'s RF Reserve Adcamu@lL Reserve Account, as the case may be, Bhdield as a reserve against the
Revolving L/C Exposures or CL L/C Exposures, aschge may be, shall be the property of such Lerstiat| not constitute Loans to or give
rise to any claim of or against any Loan Party simall not give rise to any obligation on the pdr&iy Borrower to pay interest to such Len
it being agreed that the reimbursement obligationmespect of Letters of Credit shall arise onlgath times as drawings are made thereunder,
as provided in Section 2.05.

(b) In the event that after the CAM Exafa Date any drawing shall be made in respectefti@r of Credit, the Administrative Agent
shall, at the request of the applicable IssuingkBaithdraw from the RF Reserve Account or CL Resekecount, as applicable, of each
Lender any amounts, up to the amount of such Len@xM Percentage of such drawing or payment, digpadén respect of such Letter of
Credit and remaining on deposit and deliver suchuats, to such Issuing Bank in satisfaction ofréimbursement obligations of the
respective Lenders under Section 2.05(d) (but httedApplicant Party under Section 2.05(¢e)). la #vent that any Revolving Facility Lender
shall default on its obligation to pay over any
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amount to the Administrative Agent as providedhis tSection 10.02, the applicable Issuing Banklsteale a claim against such Revolving
Facility Lender to the same extent as if such Lehade defaulted on its obligations under Secti@b@l), but shall have no claim against any
other Lender in respect of such defaulted amowttyithstanding the exchange of interests in thdiegiple Borrower’s reimbursement
obligations pursuant to Section 10.01. Each otleerder shall have a claim against such defaultingpRing Facility Lender for any damages
sustained by it as a result of such default, inolgdin the event that such RF Letter of Creditliségpire undrawn, its CAM Percentage of the
defaulted amount.

(c) In the event that after the CAM Exaba Date any Letter of Credit shall expire undratlie, Administrative Agent shall withdraw
from the RF Reserve Account or CL Reserve Accaasigipplicable, of each Lender the amount remaimindeposit therein in respect of such
Letter of Credit and distribute such amount to suehder.

(d) With the prior written approval ofetiAdministrative Agent and the respective IssuigiB(not to be unreasonably withheld), any
Lender may withdraw the amount held in its RF Resétccount or CL Reserve Account in respect ofuhdrawn amount of any Letter of
Credit. Any Lender making such a withdrawal shallumconditionally obligated, in the event therellshzbsequently be a drawing under such
Letter of Credit to pay over to the Administratikgent, for the account of the Issuing Bank on desin#s CAM Percentage of such drawing
payment.

(e) Pending the withdrawal by any Lenafeany amounts from either of its Reserve Accoastsontemplated by the above paragraphs,
the Administrative Agent will, at the direction sfich Lender and subject to such rules as the Adtrative Agent may prescribe for the
avoidance of inconvenience, invest such amoun®eimitted Investments. Each Lender that has noidnatvn all of the amounts in its Rese
Accounts as provided in paragraph (d) above slaaiétthe right, at intervals reasonably specifiedhgyAdministrative Agent, to withdraw the
earnings on investments so made by the Adminiggatgent with amounts remaining in its Reserve Arts and to retain such earnings fo
own account.

SECTION 10.03 USA PATRIOT Actach Lender hereby notifies Company that pursteatite requirements of the USA PATRIOT
Act (Title 11l of Pub. L. 107-56 (signed into lawc@ber 26, 2001)), it is required to obtain, veafyd record information that identifies Loan
Parties, which information includes the name ardfessk of each Loan Party and other informationwhihllow such Lender to identify such
Loan Party in accordance with the Act.
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IN WITNESS WHEREOF, the parties heretueheaused this Agreement to be duly executed by ibgpective authorized officers as of
the day and year first written above.

CELANESE HOLDINGS LLC

By: /s/ James E. Shield:
James E. Shield
Vice President and Treasur

CELANESE US HOLDINGS LLC

By: /s/ James E. Shield:
James E. Shield
Vice President and Treasur

CELANESE AMERICAS CORPORATIO?

By: /s/ James E. Shield:
James E. Shield
Vice President and Treasur
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DEUTSCHE BANK AG, NEW YORK BRANCH,
as Administrative Agent, Issuing Bank and Lender

By: /s/ Evelyn Thierry

Evelyn Thierry
Vice President

By: /s/ Omayra Laucella
Omayra Laucella
Vice President

DEUTSCHE BANK AG, CAYMAN ISLANDS
BRANCH,
as Deposit Bank

By: /s/ Evelyn Thierry

Evelyn Thierry
Vice President

By: /s/ Omayra Laucella
Omayra Laucella
Vice President

MERRILL LYNCH CAPITAL CORPORATION, as
Syndication Agent and Lender

By: /s/ Don Burkitt
Don Burkitt
Vice President
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ABN AMRO Bank N.V., as Lender

By: /s/ George Dugan

George Dugar
Managing Director

By: /s/ lvan L. Lustig

Ivan L. Lustig
Managing Director

BANK OF AMERICA NA, as Lende

By: /s/ Colleen M. Briscoe

Colleen M. Briscoe
Senior Vice Presiden

CITIBANK N.A., as Lender

By: /s/ Adeel Kheraj

Adeel Kheraj
Vice President

JP MORGAN CHASE BANK NA, as Lender

By: /s/ Linda Meyer

Linda Meyer
Vice President

THE BANK OF NOVA SCOTIA, as Lende

By: /s/ Gregory E. George

Gregory E. George
Managing Director

BARCLAYS BANK PLC, as Lender

By: /s/ Nicholas Bell

Nicholas Bell
Director

CREDIT SUISSE, CAYMAN ISLANDS BRANCH
as Lender

By: /s/ David Dodd

David Dodd
Vice President




By: /s/ Denise L. Alvarez
Denise L. Alvarez
Associate

GOLDMAN SACHS CREDIT PARTNERS L.P., as
Lender

By: /s/ Mark Walton
Mark Walton
Authorized Signatory

HSBC BANK USA, NATIONAL ASSOCIATION, as
Lender

By: /s/ Michael Bieber
Michael Bieber
Vice President

MIZUHO CORPORATE BANK, LTD., as Lends

By: /s/ Leon Mo
Leon Mo
Senior Vice Presiden

THE ROYAL BANK OF SCOTLAND PLC, as
Lender

By: /s/ L. Peter Yetman
L. Peter Yetman
SVP

US BANK NATIONAL ASSOCIATION, as Lende

By: /s/ Kevin S. McFadden
Kevin S. McFadder
Vice President

UNITED OVERSEAS BANK LIMITED, NEW
YORK AGENCY, as Lender

By: /s/ George Lim
George Lim
SVP and GM

By: /s/ Mario Sheng
Mario Sheng
AVP




BAYERISCHE HYPO- UND VEREINSBANK AG,
NEW YORK BRANCH, as Lende

By: /s/ Thomas Taylor

Thomas Taylor
Director

By: /s/ Jack Wesolek

Jack Wesolek
Director

CAISSE DE DEPOT ET PLACEMENT DU
QUEBEC, as Lender

By: /s/ Pierre Lambert

Pierre Lambert
Manager

By: /s/ Diane C. Favreal

Diane C. Favreat
Vice President

BANK OF TOKYO-MITSUBISHI UFJ TRUST
COMPANY, as Lender

By: /s/ Charles Stewari

Charles Stewar
Vice President

LANDESBANK BADEN-WUERTTEMBERG NEW
YORK BRANCH AND/OR CAYMAN ISLANDS
BRANCH, as Lender

By: /s/ Karen Richard

Karen Richard
Vice President, Head of Corporate De

By: /s/ Annette Hirschle

Annette Hirschle
Senior Risk Manage

SUMITOMO MITSUI BANKING CORPORATION,
as Lender

By: /s/ Leo Pagarigan

Leo Pagarigar
Joint General Manage

THE NORTHERN TRUST COMPANY, as Lender

By: /s/ Peter J. Hallan

Peter J. Hallar
Vice President




COMMERZBANK AG, NEW YORK AND GRAND
CAYMAN BRANCHES., as Lender

By: /s/ Edward C. A. Forsberg, Ji

Edward C. A. Forsberg, J
Senior Vice President and Manac

By: /s/ Peter Wesemeie

Peter Wesemei
Asst. Treasurel

NATIONAL CITY BANK, as Lender

By: /s/ Daniel R. Raynor

Daniel R. Raynor
Vice President

BAYERISCHE LANDESBANK, NEW YORK
BRANCH, as Lender

By: /s/ Catherine Schilling

Catherine Schilling
Vice President

By: /s/ Donna M. Quilty

Donna M. Quilty
Vice President

DBS BANK LTD., as Lender

By: /s/ Andrew Ko

Andrew Ko
General Manage

FIRST INDIANA BANK, as Lende

By: /s/ Jimmy D. Gray, Jr.

Jimmy D. Gray, Jr.
Vice President
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GUARANTEE AND COLLATERAL AGREEMENT datednd effective as of April 2, 2007 (this “ Agreemé&ntamong CELANESE
HOLDINGS LLC (the “ Holdings’), CELANESE US HOLDINGS LLC (the “Company”), CELARSE AMERICAS CORPORATION ("
CAC?"), each GUARANTOR SUBSIDIARY party hereto and DESCHE BANK AG, NEW YORK BRANCH, as Collateral Agetit such
capacity, the “ Collateral Agetit for the Secured Parties (as defined below).

Reference is made to the Credit Agreerdated as of April 2, 2007 (as amended, supplerdentaived or otherwise modified from tir
to time, the “ Credit Agreemefit, among Holdings, the Company, CAC, certain othdsidiaries of the Company from time to time ypart
thereto as a borrower, the LENDERS party thereimftime to time, DEUTSCHE BANK AG, NEW YORK BRANCH DBNY "), as
administrative agent (in such capacity, the “ Adistimtive Agent’), and as Collateral Agent, MERRILL LYNCH CAPITACORPORATION
(* MLCC ), as syndication agent (in such capacity, thegfidication Agent), BANK OF AMERICA, N.A., as documentation agein uch
capacity, the “* Documentation Agelf and DEUTSCHE BANK AG, CAYMAN ISLANDS BRANCH, aBeposit Bank (in such capacity, the

“ Deposit BanK).

The obligations of the Lenders to extand to maintain credit pursuant to the Credit Agreet are conditioned upon, among other
things, the execution and delivery of this Agreemeioldings, the Company, CAC and the Guarantors@lidries will derive substantial
benefits from such extensions of credit and aréngilto execute and deliver this Agreement in otdeinduce the Lenders to extend such
credit. Accordingly, the parties hereto agree #s\ics:

ARTICLE I
Definitions
SECTION 1.01. Credit Agreement

(a) Capitalized terms used in this Agreatrand not otherwise defined herein have the otispemeanings assigned thereto in the Credit
Agreement. All terms defined in the New York UCG @efined herein) and not defined in this Agreenmamwe the meanings specified therein.

(b) The rules of construction specifiadSiection 1.02 of the Credit Agreement also applghis Agreement.

SECTION 1.02. Other Defined Term&s used in this Agreement, the following termséthe meanings specified below:

“ Account Debtof means any person who is or who may become olglijet any Guarantor under, with respect to or @oaat of an
Account.

“ Article 9 Collateral has the meaning assigned such term in Sectidh 4.0

“ Claiming Guarantdrhas the meaning assigned such term in Sectich 6.0




“ Collateral means Article 9 Collateral and Pledged Collateral

“ Contributing Guarantdrnas the meaning assigned such term in Sectidh 6.0

“ Control Agreemeritmeans a securities account control agreemendmneodity account control agreement, as applicablfrm and
substance reasonably satisfactory to the Collafegaht.

“ Copyright Licensemeans any written agreement, now or hereafteffect, granting any right to any third party undey Copyright
now or hereafter owned by any Guarantor or that@agrantor otherwise has the right to license ranting any right to any Guarantor under
any Copyright now or hereafter owned by any thiadty, and all rights of any Guarantor under anyhsagreement.

Copyrights means all of the following now owned or hereaftequired by any Guarantor: (a) all copyright rigint any work subject

to the copyright laws of the United States or athebcountry, whether as author, assignee, tragesfar otherwise; and (b) all registrations and
applications for registration of any such Copyrighthe United States or any other country, inaligdiegistrations, supplemental registrations
and pending applications for registration in theteh States Copyright Office, including those listen Schedule 111

“ Credit Agreemerithas the meaning assigned to such term in thénpirelry statement of this Agreement.

“ Equity Interest’ has the meaning provided in the Credit Agreemenekaluding any interest otherwise included in sdefinition tha
is not a “security” or “financial asset” under At VIII of the New York UCC.

“ Federal Securities Lawi$ias the meaning assigned to such term in Sebtidh

“ General Intangiblésmeans all “General Intangibles” as defined in M@wv York UCC, including all choses in action aradises of
action and all other intangible personal propeftsrny Guarantor of every kind and nature (othentAacounts) now owned or hereafter
acquired by any Guarantor, including corporatetbeobusiness records, indemnification claims, @atrights (including rights under leases,
whether entered into as lessor or lessee, SwapeAgrets and other agreements), Intellectual Propgotydwill, registrations, franchises, tax
refund claims and any letter of credit, guarantésm, security interest or other security helddoygranted to any Guarantor to secure payment
by an Account Debtor of any of the Accounts.

“ Guaranteed Obligatiofisneans, as to each Guarantor, all of the Obligatioot owed directly by it.

“ Guaranteed Partymeans, with respect to all Guaranteed ObligatithresCollateral Agent, the Administrative Agent asrdhe Lender
to which such Guaranteed Obligations are owed.
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“ Guarantot means, so long as such Person is a party hexath, of Holdings, the Company, CAC and each Sudogidiarty.

“ Intellectual Propertymeans all intellectual and similar property okey kind and nature now owned or hereafter acquisedny
Guarantor, including inventions, designs, Patedtgyrights, Trademarks, Patent Licenses, Copytligignses, Trademark Licenses, trade
secrets, domain names, confidential or proprieteeiinical and business information, know how omshow and all related documentation.

“ Investment Propertyhas the meaning assigned such term in the New Ya@C.

“ Lenders has the meaning assigned to such term in thénpiredry statement of this Agreement.

“ Loan Document Obligatiorisneans (a) the due and punctual payment by eacto®er of (i) the unpaid principal of and interest
the Loans made to such Borrower, when and as duether at maturity, by acceleration, upon one orentiates set for prepayment or
otherwise, (ii) each payment (if any) required ¢éorbade by each Borrower under the Credit Agreetnemispect of any Letter of Credit issued
for its account, when and as due, including paymentespect of reimbursement of disbursementdrgacest thereon and (iii) all other
monetary obligations of each Borrower under thed@rgreement and each of the other Loan Documémtgjding obligations to pay fees,
expense and reimbursement obligations and indecatidin obligations, whether primary, secondaryedircontingent, fixed or otherwise,
including in the case of clauses (i), (i) and)(iinterest accruing during the pendency of anykhaptcy, insolvency, receivership or other
similar proceeding, regardless of whether allowedllowable in such proceeding and (b) the duemmtttual performance of all other
obligations of each Borrower under or pursuanhCredit Agreement and each of the other Loan Becits (other than this Agreement),
including to provide cash collateral.

“ New York UCC' means the Uniform Commercial Code as from timérn in effect in the State of New York.

“ Noticed Event of Defaultmeans any Event of Default as to which the Adstiitive Agent has given Holdings written noticatth
(i) such Event of Default constitutes a Noticed vaf Default and (ii) to the extent such noticeynba given without violation of applicable
law, the Collateral Agent intends, as a resultumhsEvent of Default (alone or among others), tereise its rights hereunder, provided that an
Event of Default under Section 7.01(h) or (i) of tiredit Agreement shall in any event constitudoticed Event of Default.

“ Obligations means (a) the Loan Document Obligations, (b)dte and punctual payment and performance of ablitigations of
each Guarantor under and pursuant to this Agreert@rthe due and punctual payment and performahe# obligations of each Guarantor
under each Swap Agreement that (i) is in effecthenEffective Date with a counterparty that is ader or an Affiliate of a Lender as of the
Effective Date or (ii) is entered into after thefdetive Date with any counterparty that is a Lenalean Affiliate of a Lender at the time such
Swap Agreement is entered into, and (d) the dugpandtual payment and performance of all
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obligations of each Guarantor in respect of ovdtsliand related liabilities owed to a Lender or afits Affiliates and arising from cash
management services (including treasury, depositivgrdraft, credit or debit card, electronic futidmsfer and other cash management
arrangements).

“ Patent Licensemeans any written agreement, now or hereafteffiect, granting to any third party any right tokeause or sell any
invention covered by a Patent, now or hereafteremlny any Guarantor or that any Guarantor otherhasethe right to license or granting to
any Guarantor any right to make, use or sell amgntion covered by a Patent, now or hereafter ovinyeahy third party.

“ Patents means all of the following now owned or hereattequired by any Guarantor: (a) all letters patéithe United States or the
equivalent thereof in any other country, and afilegations for letters patent of the United Staiethe equivalent thereof in any other country,
including those listed on Schedule Jind (b) all reissues, continuations, divisioms)tmuations-in-part or extensions thereof, and the
inventions disclosed or claimed therein, includihg right to make, use and/or sell the inventiassldsed or claimed therein.

“ Perfection Certificatemeans a certificate substantially in the formEshibit 11 , completed and supplemented with the schedules and
attachments contemplated thereby, and duly exedytedResponsible Officer of Holdings, the Compa®#C and each Guarantor Subsidiary
(determined as of the Effective Date).

“ Pledged Collaterélhas the meaning assigned to such term in Se8ti@h

“ Pledged Debt Securititbas the meaning assigned to such term in Se8tioh

“ Pledged Securiti®@sneans any promissory notes, stock certificatester certificated securities now or hereaftefuded in the
Pledged Collateral, including all certificates,tmsnents or other documents representing or evidgrany Pledged Collateral.

“ Pledged Stockhas the meaning assigned to such term in Se8tidh

“ Secured Partiésneans with respect to all Obligations, as appedgr (i) the Lenders, (ii) the Administrative Ademd the Collateral
Agent, (iii) each Issuing Bank, (iv) each countetpdo any Swap Agreement entered into with a Gui@rathe obligations under which
constitute Obligations, (v) each Lender or Affiéadwed obligations which constitute Obligations emclause (d) of the definition thereof,
(vi) the beneficiaries of each indemnification ghliion undertaken by any Guarantor under any Loacubent or existing as of the date of
Agreement and (vii) the successors and permittsigjias of each of the foregoing.

“ Security Interesthas the meaning assigned to such term in Sedtidh

“ Specified Borrowérhas the meaning assigned to such term in Se6tidh
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“ Subsidiary Partymeans, so long as a party hereto, each Guar8otasidiary in existence on the Effective Date amtheother
subsidiary required to become party hereto purstee8ection 7.16.

“ Subsidiary Revolving Borrowet$as the meaning assigned such term in the predingistatement of this Agreement.

“ Supplemeritshall mean an instrument in the form_of Exhibiitdreto.

“ Trademark Licensemeans any written agreement, now or hereafterfacgfgranting to any third party any right to @se Trademar
now or hereafter owned by any Guarantor or that@agrantor otherwise has the right to license ranting to any Guarantor any right to use
any Trademark now or hereafter owned by any théndyp

“ Trademark’ means all of the following now owned or hereafteguired by any Guarantor: (a) all trademarks, sermarks, corpora
names, company names, business names, fictiti®isdss names, trade dress, logos, other souraesirdss identifiers, designs and general
intangibles of like nature, now existing or hereatidopted or acquired, all registrations theréafrly), and all registration applications filed in
connection therewith, including registrations apglecations in the United States Patent and Trade®@éfice or any similar offices in any
State of the United States or any other countgnyrpolitical subdivision thereof, and all renewtlsreof, including those listed on
Schedule llland (b) all goodwill associated therewith or synited thereby.

ARTICLE II.
Guarantee

SECTION 2.01. GuaranteEach Guarantor unconditionally guarantees, jpiwith the other Guarantors and severally, as mamy
obligor and not merely as a surety, the due andtpahpayment and performance of its Guaranteedy@isns. Each Guarantor further agrees
that its Guaranteed Obligations may be extendedra@wed, in whole or in part, without notice tofnther assent from it, and that it will
remain bound upon its guarantee notwithstandingexitgnsion or renewal of any of its Guaranteed @aiions. Each Guarantor waives
presentment to, demand of payment from and pratesty Person of any of its Guaranteed Obligatiansg, also waives notice of acceptanc
its guarantee and notice of protest for nonpayment.

SECTION 2.02. Guarantee of Paymdrach Guarantor further agrees that its guardrgesunder constitutes a guarantee of payment
when due and not of collection, and waives anytrighiequire that any resort be had by the Coldt&gent or any other Secured Party to any
security held for the payment of its Guaranteeddaltibns or to any balance of any Deposit Accourdredit on the books of the Collateral
Agent or any other Secured Party in favor of anys&e
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SECTION 2.03 No Limitations, etc

(a) Except for termination of a Guaratgabligations hereunder as expressly providedrf@ection 7.15, the obligations of each
Guarantor hereunder shall not be subject to anyctexh, limitation, impairment or termination fonyareason, including any claim of waiver,
release, surrender, alteration or compromise, halll sot be subject to any defense or setoff, cenetdim, recoupment or termination
whatsoever by reason of the invalidity, illegalityunenforceability of its Guaranteed Obligation®therwise. Without limiting the generality
of the foregoing, the obligations of each Guarahneunder shall not be discharged or impairedtwrawise affected by:

(i) the failure of the Administrative Agenhe Collateral Agent or any other Person to asssrciaim or demand or to exercise or enfc
any right or remedy under the provisions of anyr.®@cument or otherwise;

(i) any rescission, waiver, amendment or rfiodiion of, or any release from any of the termpmvisions of, any Loan Document or
any other agreement, including with respect to@thyer Guarantor under this Agreement;

(iii) any default, failure or delay, willfulratherwise, in the performance of the Obligations;

(iv) any other act or omission that may or Intign any manner or to any extent vary the riskmf Guarantor or otherwise operate as a
discharge of any Guarantor as a matter of law aitggother than the indefeasible payment in faltash of all the Obligations),

(v) any illegality, lack of validity or enfoeability of any Obligation,

(vi) any change in the corporate existengegctire or ownership of any Loan Party, or any imsocy, bankruptcy, reorganization or
other similar proceeding affecting any Loan Partjtoassets or any resulting release or dischairgay Obligation,

(vii) the existence of any claim, set-off dher rights that the Guarantor may have at any tiganst any Loan Party, the Collateral
Agent, or any other corporation or Person, wheitheonnection herewith or any unrelated transastipnovided that nothing herein will
prevent the assertion of any such claim by sepatater compulsory counterclaim,

(viii) any law, regulation, decree or orderanfy jurisdiction, or any other event, affectingy aerm of any of its Guaranteed Obligation:
the Collateral Agent’s rights with respect theréta)uding, without limitation:

(A) the application of any such law, region, decree or order, including any prior ap@pwhich would prevent the exchange
foreign currency for Dollars or such other curreityhich its Guaranteed Obligations are due, errfmittance of funds outside of such
jurisdiction or the unavailability of Dollars
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or any such other currency in any legal exchang&etén such jurisdiction in accordance with norreammercial practice; or

(B) a declaration of banking moratoriumaay suspension of payments by banks in suchdjatisn or the imposition by such
jurisdiction or any governmental authority therebfiny moratorium on, the required reschedulingestructuring of, or required
approval of payments on, any indebtedness in augdjction; or

(C) any expropriation, confiscation, naglization or requisition by such country or amygrnmental authority that directly or
indirectly deprives any Borrower of any assetsheirtuse, or of the ability to operate its busin@sa material part thereof; or

(D) any war (whether or not declared3uimection, revolution, hostile act, civil strife imilar events occurring in such jurisdicti
which has the same effect as the events describeduse (A), (B) or (C) above (in each of the sasentemplated in clauses (A) through
(D) above, to the extent occurring or existing ombany time after the date of this Agreementy] an

(ix) any other circumstance (including withdiatitation, any statute of limitations) or any sténce of or reliance on any representation
by the Collateral Agent that might otherwise cang#i a defense to, or a legal or equitable disehafgany Loan Party or the Guarantor or
any other guarantor or surety.

Each Guarantor expressly authorizes the respe@Gtinganteed Parties to take and hold security apdyment and performance of its
Guaranteed Obligations, to exchange, waive or seleay or all such security (with or without comesation), to enforce or apply such security
and direct the order and manner of any sale thénetbir sole discretion or to release or subiiny one or more other guarantors or obli
upon or in respect of its Guaranteed Obligatiolisyithout affecting the obligations of such Guat@mhereunder.

Without limiting the generality of therBgoing, with respect to any of its Guaranteed @athions that, in accordance with the express
terms of any agreement pursuant to which such @Gtegd Obligations were created, were denominat&bitars or any currency other than
the currency of the jurisdiction where a Borroweprincipally located, each Guarantor guaranteasitishall pay the Collateral Agent strictly
in accordance with the express terms of such agreenmcluding in the amounts and in the currengyressly agreed to thereunder,
irrespective of and without giving effect to anwkof the jurisdiction where a Borrower is prindlpdocated in effect from time to time, or
any order, decree or regulation in the jurisdictidrere a Borrower is principally located.

(b) To the fullest extent permitted bybgable law, each Guarantor waives any defensedas or arising out of any defense of any
Borrower or any other Loan Party or the unenforditplof its Guaranteed Obligations or any partrdéwf from any cause, or the cessation from
any cause of the liability of any Borrower or artier Loan Party, other than the indefeasible paynmefull in cash of all its Guaranteed
Obligations. The Collateral Agent and




the other Guaranteed Parties may, at their elediiwaclose on any security held by one or moréhei by one or more judicial or nonjudicial
sales, accept an assignment of any such secutiguinf foreclosure, compromise or adjust any pathe Obligations, make any other
accommodation with any Borrower or any other LoantyPor exercise any other right or remedy avadablthem against any Borrower or any
other Loan Party, without affecting or impairingany way the liability of any Guarantor hereunderept to the extent its Guaranteed
Obligations have been fully and indefeasibly paiduil in cash. To the fullest extent permitteddpplicable law, each Guarantor waives any
defense arising out of any such election even thaugh election operates, pursuant to applicabletmimpair or to extinguish any right of
reimbursement or subrogation or other right or réynaf such Guarantor against any Borrower or ahgoLoan Party, as the case may be, or
any security.

SECTION 2.04. Reinstatemerfach Guarantor agrees that its guarantee hereshdk continue to be effective or be reinstatedthe
case may be, if at any time payment, or any paretf, of any of its Guaranteed Obligations is ireed or must otherwise be restored by the
Administrative Agent or any other Guaranteed Papgn the bankruptcy or reorganization of any Boegvany other Loan Party or otherwise.

SECTION 2.05. Agreement to Pay; Subragmatin furtherance of the foregoing and not in lirtita of any other right that the Collate
Agent or any other Guaranteed Party has at law eguity against any Guarantor by virtue hereofrughe failure of any Borrower or any
other Loan Party to pay any Guaranteed Obligatibermand as the same shall become due, whethert@ityneby acceleration, after notice of
prepayment or otherwise, each Guarantor herebyipesnto and will forthwith pay, or cause to be p&idthe Collateral Agent for distribution
to the applicable Guaranteed Parties in cash tleatof such unpaid Guaranteed Obligation. Uponrgayt by any Guarantor of any sums to
the Collateral Agent as provided above, all righftsuch Guarantor against such Borrower, or otlwamnlLParty or any other Guarantor arisin
a result thereof by way of right of subrogationpiziibution, reimbursement, indemnity or otherwikalkin all respects be subject to Article VI

SECTION 2.06. InformationEach Guarantor assumes all responsibility fondp@nd keeping itself informed of the financial dibion
and assets of each Borrower and each other Loay, Rad of all other circumstances bearing uporriieof nonpayment of its Guaranteed
Obligations and the nature, scope and extent ofiske that such Guarantor assumes and incurs meeeuand agrees that none of the
Collateral Agent or the other Guaranteed Partidishaize any duty to advise such Guarantor of infation known to it or any of them
regarding such circumstances or risks.

SECTION 2.07. Maximum LiabilityAnything herein or in any other Loan Documenttte contrary notwithstanding, the maximum
liability of each Guarantor hereunder and underotier Loan Documents shall in no event exceedutheunt which can be guaranteed by ¢
Guarantor under applicable federal and state laesing to the insolvency of debtors (after giveféect to the right of contribution established
in Section 6.02).
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ARTICLE IlI.

Pledge of Securities

SECTION 3.01. PledgéAs security for the payment or performance, asctise may be, in full of its Obligations, each @otor hereby
assigns and pledges to the Collateral Agent, itsesssors and assigns, for the benefit of the Sédvaeties, and hereby grants to the Collateral
Agent, its successors and assigns, for the berfdfie Secured Parties, a security interest infaluch Guarantor’s right, title and interest i, t
and under (a) the Equity Interests directly owngdt lon the Effective Date (which shall be listen 8chedule I) and any other Equity Intere:
obtained in the future by such Guarantor and anyficates representing all such Equity Interesiguch Equity Interests and certificates
referred to collectively as the “ Pledged Stgkprovidedthat the Pledged Stock shall not include (i) mbent65% of the issued and
outstanding voting Equity Interests of any ForeBubsidiary, (ii) to the extent applicable law regaithat a Subsidiary of such Guarantor issue
directors’ qualifying shares, such shares or nomreother similar shares, (iii) any Equity Intésasith respect to which the Collateral and
Guarantee Requirement or the other paragraphsatib8é.10 of the Credit Agreement need not besBat by reason of Section 5.10(g) of
Credit Agreement, (iv) any Equity Interests of d@Sidiary to the extent that, as of the Effectivad)and for so long as, such a pledge of such
Equity Interests would violate a contractual olliga binding on such Equity Interests, (v) any Eguinterests of a Subsidiary of a Guarantor
acquired after the Effective Date if, and to théeekthat, and for so long as, (A) a pledge of dughity Interests would violate applicable law
or any contractual obligation binding upon suchsdilary and (B) such law or obligation existedra time of the acquisition thereof and was
not created or made binding upon such Subsidiacgitemplation of or in connection with the acdigsi of such Subsidiary (provided that
foregoing clause (B) shall not apply in the casa fint venture, including a joint venture thatiSubsidiary), providethat such each
Guarantor shall use its commercially reasonableresfto avoid any such restrictions classifiedhiis tlause (v) or (vi) any Equity Interests of a
Person that is not directly or indirectly a Subeigj (b)(i) the debt securities listed opposite hene of such Guarantor on Schedulg(iil to
the extent required by Section 3.02(b), any detdisiges in the future issued to, or acquired lmghsGuarantor and (iii) the promissory notes
and any other instruments, if any, evidencing gieiht owed to any Guarantor (the “ Pledged Debt ®&si"); (c) subject to Section 3.06, all
payments of principal or interest, dividends, casstruments and other property from time to tireeeived, receivable or otherwise distributed
in respect of, in exchange for or upon the conwersif, and all other proceeds received in respigthe securities referred to in clauses (a) and
(b) above; (d) subject to Section 3.06, all rigdntsl privileges of such Guarantor with respect eogicurities and other property referred to in
clauses (a), (b) and (c) above; and (e) all proxeéany of the foregoing (the items referred talauses (a) through (e) above being
collectively referred to as the “ Pledged Collatéya

TO HAVE AND TO HOLD the Pledged Collatertogether with all right, title, interest, powesivileges and preferences pertaining or
incidental thereto, unto the Collateral Agentsitscessors and assigns, for the benefit of ther&a®Rarties, forever; subjedhowever, to the
terms, covenants and conditions hereinafter sé#t.for
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SECTION 3.02. Delivery of the Pledged Collateral

(a) Each Guarantor hereby representsathBtedged Securities owned by such Guarantahertffective Date have been delivered tc
Collateral Agent. Each Guarantor agrees promppgnuits first becoming a Guarantor hereunder aretlféer to the extent first acquiring sar
to deliver or cause to be delivered to the ColidtAgent, for the benefit of the Secured Partiey, @and all Pledged Securities to the extent such
Pledged Securities, in the case of promissory ratesher instruments evidencing Indebtedness;eayeired to be delivered pursuant to
paragraph (b) of this Section 3.02.

(b) Each Guarantor will cause any Indébéss for borrowed money having an aggregate paheimount that has a Dollar Equivalent in
excess of $10,000,000 (other than intercompanyentiiabilities incurred in the ordinary course)eato such Guarantor by Holdings or any
Subsidiary to be evidenced by a promissory nottlwer instrument that is pledged and deliveredhéoQollateral Agent, together with note
powers or other instruments of transfer with respisereto endorsed in blank, for the benefit of $ieeured Parties, pursuant to the terms
hereof. To the extent any such promissory notedisraand note, each Guarantor party thereto agfeeguested by the Collateral Agent, to
immediately demand payment thereunder upon an Efdbéfault specified under Section 7.01(b), (€), (h) or (i) of the Credit Agreement.

(c) Upon delivery to the Collateral Agefit any Pledged Securities required to be dedidgrursuant to the foregoing paragraphs (a) and
(b) of this Section 3.02 shall be accompanied bgkspowers or note powers, as applicable, duly @eekcin blank or other instruments of
transfer reasonably satisfactory to the CollatAggnt and by such other instruments and documerttseaCollateral Agent may reasonably
request and (i) all other property composing pathe Pledged Collateral delivered pursuant toignens of this Agreement shall be
accompanied to the extent necessary to perfecethgrity interest in or allow realization on thedjed Collateral by proper instruments of
assignment duly executed by the applicable Guaramo such other instruments or documents (inctyisuer acknowledgments in respec
uncertificated securities) as the Collateral Ageay reasonably request. Each delivery (or subséqaerfirmation by a successor of the prior
delivery) of Pledged Securities hereunder shalldimmpanied by a schedule describing the secyntigish schedule shall be attached hereto
as Schedule lhnd made a part of Schedule irovidedthat failure to attach any such schedule heretl sbaaffect the validity of such pled
of such Pledged Securities. Each schedule so dethshall supplement any prior schedules so delder

SECTION 3.03. Representations, Warrarsties CovenantsThe Guarantors, jointly and severally, represeatrant and covenant to
and with the Collateral Agent, for the benefit lo tSecured Parties, that:

(a)_Schedule ks of the Effective Date correctly sets forth tkeecentage of the issued and outstanding sharexbfaass of the Equity
Interests of the issuer thereof represented bykedged Stock and includes all Equity Interestbf decurities and promissory notes or
instruments evidencing Indebtedness required fgdxged hereunder in order to satisfy the Colldtand Guarantee Requirement;
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(b) the Pledged Stock and Pledged Debt Sézsifgolely with respect to Pledged Debt Securiisged by a person that is not a
Subsidiary of Holdings or an Affiliate of any sushbsidiary, to the best of each Guarantor’'s knogd¢dhave been duly and validly
authorized and issued by the issuers thereof il tfie case of Pledged Stock, are fully paid moassessable and (ii) in the case of
Pledged Debt Securities (solely with respect talgddel Debt Securities issued by a person that is Setbsidiary of Holdings or an Affiliate
of any such subsidiary, to the best of each Guaratnowledge) are legal, valid and binding obligas of the issuers thereof subject to
(i) the effects of bankruptcy, insolvency, morationi reorganization, fraudulent conveyance or osireilar laws affecting creditors’ rights
generally, (ii) general principles of equity (redi@ss of whether such enforceability is considénesl proceeding in equity or at law) and |
implied covenants of good faith and fair dealing;

(c) except for the security interests grarteceunder, each Guarantor (i) is and, subjectydramsfers made in compliance with the
Credit Agreement, will continue to be the directnan, beneficially and of record, of the Pledgedusi#ies indicated on Scheduleds
owned by such Guarantor, (ii) holds the same frebcdear of all Liens, other than Liens permittedier Section 6.02 of the Credit
Agreement, (iii) will make no assignment, pledggpdthecation or transfer of, or create or permixst any security interest in or other
Lien on, the Pledged Collateral, other than purst@a transaction permitted by the Credit Agreenaer other than Liens permitted under
Section 6.02 of the Credit Agreement and (iv) scibje the rights of such Guarantor under the Loanunents to dispose of Pledged
Collateral, will defend its title or interest havadr therein against any and all Liens (other thi@ms permitted under Section 6.02 of the
Credit Agreement), however arising, of all persons;

(d) except for restrictions and limitationsposed by the Loan Documents or securities lawsrgéner otherwise permitted to exist
pursuant to the terms of the Credit AgreementPlleelged Collateral is and will continue to be fyetehnsferable and assignable, and noi
the Pledged Collateral is or will be subject to apyion, right of first refusal, shareholders agneat, charter or by-law provisions or
contractual restriction of any nature that mightany material respect, prohibit, impair, delayadversely affect the pledge of such Pledged
Collateral hereunder, the sale or disposition thigpersuant hereto or the exercise by the Collaggant of rights and remedies hereunder;

(e) each Guarantor has the power and authoripyedge the Pledged Collateral pledged by ietieder in the manner hereby done or
contemplated;

(f) no consent or approval of any GovernmeAtahority, any securities exchange or any othes@e was or is necessary to the validity
of the pledge effected hereby (other than suchass heen obtained and are in full force and effect)

(9) by virtue of the execution and deliverythg Guarantors of this Agreement, when any Ple@gedirities that constitute certificated
securities or instruments are delivered to thea@ethl Agent, for the benefit of the Secured Pgariireaccordance with this Agreement, the
Collateral Agent will obtain, for the benefit ofdtSecured Parties,
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a legal, valid and perfected first priority lienarpand security interest in such Pledged Secuaiesecurity for the payment and
performance of the Obligations under applicableslanthe United States;

(h) each Guarantor does not own on the Effedliate, any security constituting an equity iréemne any Person to the extent such sec
constitutes an uncertificated security and will aotjuire any such uncertificated security thereafteept in each case to the extent it has
complied with the provisions of the third senten€&ection 4.04(c), to the extent applicable trerahd

(i) the pledge effected hereby is effectiverést in the Collateral Agent, for the benefit loé Secured Parties, the rights of the Collateral
Agent in the Pledged Collateral as set forth heweider applicable laws in the United States.

SECTION 3.04. [Reserved].

SECTION 3.05. Registration in Nominee Naienominations The Collateral Agent, on behalf of the Securedi®s shall have the
right (in its sole and absolute discretion) to hitld Pledged Securities in the name of the appéc@liarantor, endorsed or assigned in blank or
in favor of the Collateral Agent or, if a Noticedént of Default shall have occurred and be contiguin its own name as pledgee or the name
of its nominee (as pledgee or as sub-agent). Eaelng@tor will promptly give to the Collateral Agestpies of any notices or other
communications received by it with respect to P&t§ecurities registered in the name of such Gtaran

SECTION 3.06. Voting Rights; Dividendsdanterest, etc

(a) Unless and until a Noticed Event ef&ult shall have occurred and be continuing:

(i) Each Guarantor shall be entitled to exa@ny and all voting and/or other consensualsightl powers inuring to an owner of
Pledged Securities or any part thereof for any sepconsistent with the terms of this Agreemeret Ghedit Agreement and the other Loan
Documents; providethat such rights and powers shall not be exerdisadly manner that could reasonably be expectethterially and
adversely affect the rights inuring to a holdeany Pledged Securities, the rights and remediasypbf the Collateral Agent or the other
Secured Parties under this Agreement, the Credigéxgent or any other Loan Document or the abilitthe Secured Parties to exercise the
same.

(ii) The Collateral Agent shall promptly exéewand deliver to each Guarantor, or cause to beut&d and delivered to such Guarantor,
all such proxies, powers of attorney and otherimsents as such Guarantor may reasonably requesiefpurpose of enabling such
Guarantor to exercise the voting and/or conserdtatis and powers it is entitled to exercise punst@ subparagraph (i) above.
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(iii) Each Guarantor shall be entitled to rigeeand retain any and all dividends, interestgigal and other distributions paid on or
distributed in respect of the Pledged Securitighéoextent and only to the extent that (x) suefidéinds, interest, principal and other
distributions are permitted by, and otherwise maidistributed in accordance with, the terms anutlit@ns of the Credit Agreement, the
other Loan Documents and applicable laws and (g payment on distribution is not payable diretdlyhe Collateral Agent pursuant to
terms of the applicable Pledged Securities; pravitat any noncash dividends, interest, principaitber distributions that constitute
Pledged Securities (whether resulting from a subidinm, combination or reclassification of the oatsting Equity Interests of the issuer of
any Pledged Securities or received in exchangPlidged Securities or any part thereof, or in rguten thereof, or as a result of any
merger, consolidation, acquisition or other excleaofassets to which such issuer may be a payherwise) shall be and become part of
the Pledged Collateral, and, if received by anyr@uot@r, shall not be commingled by such Guaranit any of its other funds or property
but shall be held separate and apart therefronfi,tsh&eld in trust for the benefit of the CollateAgent, for the benefit of the Secured
Parties, and shall be forthwith delivered to thélaeral Agent, for the benefit of the Secured artin the same form as so received
(accompanied by stock powers duly executed in btardther appropriate instruments of transfer &attery to the Collateral Agent).

(b) Upon the occurrence and during thatiooance of a Noticed Event of Default, all rigbfsany Guarantor to dividends, interest,
principal or other distributions that such Guaramscauthorized to receive pursuant to paragrajiifaf this Section 3.06 shall cease, and all
such rights shall thereupon become vested, fobémefit of the Secured Parties, in the Collateigéit which shall have the sole and exclusive
right and authority to receive and retain suchdéivids, interest, principal or other distributioAl.dividends, interest, principal or other
distributions received by any Guarantor contrartheprovisions of this Section 3.06 shall not benmingled by such Guarantor with any o
other funds or property but shall be held sepaateapart therefrom, shall be held in trust fortibaefit of the Collateral Agent, for the benefit
of the Secured Parties, and shall be forthwithvéedid to the Collateral Agent, for the benefitlté Secured Parties, in the same form as so
received (accompanied by stock powers duly exedatethnk or other appropriate instruments of tfanseasonably satisfactory to the
Collateral Agent). Any and all money and other @y paid over to or received by the Collateral Aigeursuant to the provisions of this
paragraph (b) shall be retained by the Collateg@rt in an account to be established by the Codlbfeggent upon receipt of such money or
other property and shall be applied in accordaritie tve provisions of Section 5.02. After all Evenf Default have been cured or waived and
the Term Borrower has delivered to the Collatergéi a certificate to that effect, the Collatergleit shall promptly repay to each Guarantor
(without interest) all dividends, interest, pringir other distributions that such Guarantor wantlterwise have been permitted to retain
pursuant to the terms of paragraph (a)(iii) of étion 3.06 and that remain in such account.

(c) Upon the occurrence and during th&tiooance of a Noticed Event of Default, all righfsany Guarantor to exercise the voting an
consensual rights and powers it is entitled to @gerpursuant to paragraph (a)(i) of this Secti@®3and the obligations of the Collateral Ac
under paragraph (a)(ii) of this Section 3.06, sbedise, and all such rights shall
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thereupon become vested in the Collateral Agenthi® benefit of the Secured Parties, which shalktthe sole and exclusive right and
authority to exercise such voting and consensgatsiand powers; providehat, unless otherwise directed by the Requiredlees) the
Collateral Agent shall have the right from timetitoe following and during the continuance of an Ewvef Default to permit the Guarantors to
exercise such rights. After all Noticed Events ef&ult have been cured or waived and the Term Bardas delivered to the Collateral Ag
a certificate to that effect, each Guarantor shalle the right to exercise the voting and/or cossalrights and powers that such Guarantor
would otherwise have been entitled to exerciseyaursto the terms of paragraph (a)(i) above.

ARTICLE IV.

Security Interests in Personal Property

SECTION 4.01. Security Interest

(a) As security for the payment or periance, as the case may be, in full of the Obligatieach Guarantor hereby assigns and pledges
to the Collateral Agent, its successors and assfgnthe benefit of the Secured Parties, and hegeants to the Collateral Agent, its succes
and assigns, for the benefit of the Secured Padisscurity interest (the “ Security Inter@sin all right, title and interest in or to any @all of
the following assets and properties now owned angttime hereafter acquired by such Guaranton artiich such Guarantor now has or at
time in the future may acquire any right, titleimterest (collectively, the “ Article 9 Collatergt

(i) all Accounts;

(ii) all Chattel Paper;

(iii) all cash and Deposit Accounts;
(iv) all Documents;

(v) all Equipment;

(vi) all General Intangibles;

(vii) all Goods;

(viii) all Instruments;

(ix) all Inventory;

(x) all Investment Property;

(xi) all Letter-of-Credit Rights;

(xii) all Commercial Tort Claims listed on Satule 4.01 hereto;
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(xiii) all books and records pertaining to theicle 9 Collateral; and

(xiv) to the extent not otherwise included prbceeds, Supporting Obligations and producisnygfand all of the foregoing and all
collateral security and guarantees given by anggrewith respect to any of the foregoing.

Notwithstanding anything to the contrary in thisrégment, this Agreement shall not constitute atgrha security interest in (a) any vehi
covered by a certificate of title or ownership, oy assets (including Equity Interests) with respe which the Collateral and Guarantee
Requirement or the other paragraphs of Section & 1i@e Credit Agreement need not be satisfieddagon of Section 5.10(g) of the Credit
Agreement, (c) any assets to the extent that, #sedEffective Date, and for so long as, such go&iat security interest would violate a
contractual obligation or applicable law bindingsurch asset, (d) any property of any Person aajbyea Guarantor after the Effective Date
pursuant to Section 6.04(l) of the Credit Agreemiénand to the extent that, and for so long A3,quch grant of a security interest would
violate applicable law or any contractual obligatlinding upon such property and (B) such law digalion existed at the time of the
acquisition thereof and was not created or madeitgnupon such property in contemplation of or@émection with the acquisition of such
Subsidiary (_providethat the foregoing clause (B) shall not apply ia tase of a joint venture, including a joint veattirat is a Subsidiary)
providedthat each Guarantor shall use its commerciallyaralsle efforts to avoid any such restriction déstiin this clause (d), or (e) any
Letter of Credit Rights to the extent any Guaratigoequired by applicable law to apply the proseeftia drawing of such Letter of Credit for a
specified purpose.

(b) Each Guarantor hereby irrevocabhhatizes the Collateral Agent at any time and frometto time to file in any relevant jurisdictis
any initial financing statements (including fixtuikngs) with respect to the Article 9 Collatera any part thereof and amendments theretc
contain the information required by Article 9 oétbiniform Commercial Code of each applicable judsdn for the filing of any financing
statement or amendment, including (i) whether saghrantor is an organization, the type of orgaionand any organizational identification
number issued to such Guarantor, (ii) in the cdsefimancing statement filed as a fixture filirgsufficient description of the real property to
which such Article 9 Collateral relates and (jiijlescription of collateral that describes such prgpin any other manner as the Collateral
Agent may reasonably determine is necessary osabld to ensure the perfection of the securityrésten the Article 9 Collateral granted
under this Agreement, including describing suchpprty as “all assets” or “all property” or wordssimilar effect. Each Guarantor agrees to
provide such information to the Collateral Agendmpptly upon request.

The Collateral Agent is further authodze file with the United States Patent and Tradé&n@ifice or United States Copyright Office
any successor office or any similar office in atlyes country) such documents as may be necessagvi@able for the purpose of perfecting,
confirming, continuing, enforcing or protecting t8ecurity Interest granted by each Guarantor, withiee signature of any Guarantor, and
naming any Guarantor or the Guarantors as debharshee Collateral Agent as secured party.
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(c) The Security Interest is grantedexausity only and shall not subject the CollatergeAt or any other Secured Party to, or in any way
alter or modify, any obligation or liability of an@uarantor with respect to or arising out of théidde 9 Collateral.

SECTION 4.02. Representations and WaeganiThe Guarantors jointly and severally represedtwarrant to the Collateral Agent and
the Secured Parties that:

(a) Each Guarantor has good and valictsign and title to all material Article 9 Collaggmith respect to which it has purported to gra
Security Interest hereunder and has full poweraurttority to grant to the Collateral Agent the S#gunterest in such Article 9 Collateral
pursuant hereto and to execute, deliver and peritgrobligations in accordance with the terms i thgreement, without the consent or
approval of any other person other than any cormeapproval that has been obtained and is irféutle and effect.

(b) The Perfection Certificate has beely grepared, completed and executed and the irgftiom set forth therein, including the exact
legal name of each Guarantor, is correct and camgleall material respects, as of the Effectivaedd Uniform Commercial Code financing
statements (including fixture filings, as appliagbr other appropriate filings, recordings or ségitions containing a description of the
Article 9 Collateral have been prepared by the &ethl Agent based upon the information providethéoCollateral Agent in the Perfection
Certificate for filing in each governmental, mumpial or other office specified in Scheduléothe Perfection Certificate (or specified by neti
from the Company to the Collateral Agent after Efifective Date in the case of filings, recordingsegistrations required by Section 5.10 of
the Credit Agreement), and constitute all the §iinrecordings and registrations (other than fiineguired to be made in the United States
Patent and Trademark Office and the United Statgs/fght Office in order to perfect the Securitydrest in Article 9 Collateral consisting of
United States issued Patents and applicationset§itates registered Trademarks and applicaticht/aited States registered Copyrights)
are necessary to publish notice of and protectatidity of and to establish a legal, valid andfpeted security interest in favor of the
Collateral Agent (for the benefit of the Securedtiea) in respect of all Article 9 Collateral in weh the Security Interest may be perfected by
filing, recording or registration in the United &8 (or any political subdivision thereof) andtésritories and possessions, and no further or
subsequent filing, refiling, recording, rerecordinggistration or reregistration is necessary i surch jurisdiction, except as provided under
applicable law with respect to the filing of contation statements or amendments. Each Guarant@seags and warrants that a fully executed
agreement in the form hereof (or a short form hiandoch form shall be reasonably acceptable toGb#ateral Agent) containing a description
of all Article 9 Collateral consisting of Unitede®és issued Patents (and Patents for which UniegésSapplications are pending), United St
registered Trademarks (and Trademarks for whichddrfstates registration applications are pendind)nited States registered Copyrights
(and Copyrights for which United States registratigplications are pending) has been deliverededollateral Agent for recording with the
United States Patent and Trademark Office and thited States Copyright Office pursuant to 35 U.§@61, 15 U.S.C. § 1060 or 17 U.S.C
205 and
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the regulations thereunder, as applicable, andnaddy requested by the Collateral Agent, to praitee validity of and to establish a legal,
valid and perfected security interest in favorta# Collateral Agent, for the benefit of the SecuPedtties, in respect of all Article 9 Collate
consisting of the foregoing in which a securityeirgst may be perfected by recording with the Un8tates Patent and Trademark Office
the United States Copyright Office.

(c) The Security Interest constitutes (i) galleand valid security interest in all the Arti@eCollateral securing the payment and
performance of the Obligations, (ii) subject to fiiags described in Section 4.02(b), a perfectedurity interest in all Article 9 Collateral
which a security interest may be perfected bydilirecording or registering a financing statemerdr@alogous document in the United St
(or any political subdivision thereof) and its ttaries and possessions pursuant to the New York dCother applicable law in such
jurisdictions and (iii) a security interest thatfitbe perfected in all Article 9 Collateral in wehia security interest may be perfected upol
receipt and recording of this Agreement with thétethStates Patent and Trademark Office and théedr8tates Copyright Office, as
applicable. The Security Interest is and shall fi@rpo any other Lien on any of the Article 9 Cx#ral, other than Liens expressly permi
pursuant to Section 6.02 of the Credit Agreememtrizing by operation of law.

(d) The Article 9 Collateral is owned by thedantors free and clear of any Lien, other tham&iexpressly permitted pursuant to
Section 6.02 of the Credit Agreement or arisingppgration of law. None of the Guarantors has filedonsented to the filing of (i) any
financing statement or analogous document undeléve York UCC or any other applicable laws coveramy Article 9 Collateral, (ii) any
assignment in which any Guarantor assigns any larficCollateral or any security agreement or simiiatrument covering any Article 9
Collateral with the United States Patent and Traat&rffice or the United States Copyright Office(idi) any assignment in which any
Guarantor assigns any Article 9 Collateral or aggusity agreement or similar instrument covering Article 9 Collateral with any foreign
governmental, municipal or other office, which firting statement or analogous document, assignseayity agreement or similar
instrument is still in effect, except, in each ¢dee Liens expressly permitted pursuant to Secid)? of the Credit Agreement.

(e) None of the Guarantors holds any CommkETaiet Claim individually in excess of $1,000,008 af the Effective Date except as
indicated on the Perfection Certificate.

(f) All Accounts have been originated by theaBantors and all Inventory has been acquired &yaharantors in the ordinary course of
business.

SECTION 4.03. Covenants
(a) Each Guarantor agrees promptly (arehly event within 30 days of such change) to natié Collateral Agent in writing of any
change (i) in its legal name, (ii) in its type afanization or corporate form, (iii) in its Fedefaxpayer Identification Number or
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organizational identification number or (iv) in jtaisdiction of organization. Each Guarantor agrpeomptly to provide the Collateral Agent
with certified organizational documents reflectemty of the changes described in the immediatelggutiag sentence. Each Guarantor agrees
not to effect or permit any change referred tchimfirst sentence of this paragraph (a) unlesiliatys have been made, or are made within any
required timeframe prescribed by applicable lawdarrthe applicable Uniform Commercial Code or othige that are required in order for the
Collateral Agent to continue at all times followiagch change to have a valid, legal and perfedatstdpiriority security interest in all the

Article 9 Collateral, for the benefit of the Seadifearties. Each Guarantor agrees promptly to ntigyCollateral Agent if any material portion
of the Article 9 Collateral owned or held by sucha@antor is damaged or destroyed.

(b) Subject to the rights of such Guasanihder the Loan Documents to dispose of Collgteeech Guarantor shall, at its own expense,
take any and all actions necessary to defendidittbe Article 9 Collateral against all persons tmdefend the Security Interest of the Collal
Agent, for the benefit of the Secured PartieshaArticle 9 Collateral and the priority thereobatst any Lien not expressly permitted pursi
to Section 6.02 of the Credit Agreement.

(c) Each Guarantor agrees, at its owrergp, to execute, acknowledge, deliver and cause dly filed all such further instruments and
documents and take all such actions as the Calladgrent may from time to time reasonably requedidtter assure, preserve, protect and
perfect the Security Interest and the rights antedies created hereby, including the payment offaay and taxes required in connection with
the execution and delivery of this Agreement, ttenting of the Security Interest and the filingaofy financing statements (including fixture
filings) or other documents in connection herewaithherewith. If any amount payable under or inremtion with any of the Article 9
Collateral that is in excess of $10,000,000 ishalldbe or become evidenced by any promissory aotgher instrument, such note or
instrument shall be promptly pledged and delivecethe Collateral Agent, for the benefit of the e Parties, accompanied by executed
instruments of transfer reasonably satisfactothéoCollateral Agent.

(d) After the occurrence of an Event @f&ult and during the continuance thereof, thea@ethl Agent shall have the right to verify
under reasonable procedures the validity, amouwatljty, quantity, value, condition and status afaay other matter relating to, the Article 9
Collateral, including, in the case of Accounts atiéle 9 Collateral in the possession of any thiedson (following notice to the Term Borrov
of its intention to do so), by contacting Accourglifors or the third person possessing such Adic®llateral for the purpose of making suu
verification. The Collateral Agent shall have tight to share any information it gains from suckpiaction or verification with any Secured
Party.

(e) At its option at any time which andft of Default exists, the Collateral Agent mayctisrge past due taxes, assessments, charges,
fees, Liens, security interests or other encumlasuat any time levied or placed on the Article 3&eral and not permitted pursuant to
Section 6.02 of the Credit Agreement, and may paytfe maintenance and preservation of the Arfidollateral to the extent any Guarantor
fails to do so as required by the Credit Agreenuerthis Agreement, and each Guarantor jointly awkgally agrees to reimburse the Collateral
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Agent on demand for any reasonable payment madeyoreasonable expense incurred by the CollategahfApursuant to the foregoing
authorization; providedhowever, that nothing in this Section 4.03(e) shall beilipteted as excusing any Guarantor from the pegoom of,
or imposing any obligation on the Collateral Agentany Secured Party to cure or perform, any covisnar other promises of any Guarantor
with respect to taxes, assessments, chargeslieas, security interests or other encumbrancesmaidtenance as set forth herein or in the
other Loan Documents.

(f) Each Guarantor (rather than the Qett Agent or any Secured Party) shall remaindidbr the observance and performance of all
the conditions and obligations to be observed amtbpmed by it under each contract, agreementsiriment relating to the Article 9
Collateral and each Guarantor jointly and severdsees to indemnify and hold harmless the Colatégent and the Secured Parties from
against any and all liability for such performance.

(9) None of the Guarantors shall makpesmit to be made an assignment, pledge or hypatioacof the Article 9 Collateral or shall
grant any other Lien in respect of the Article di&teral, except as permitted by the Credit Agreetnione of the Guarantors shall make or
permit to be made any transfer of the Article 9l&efral and each Guarantor shall remain at allgimegossession of the Article 9 Collateral
owned by it, except as permitted by the Credit &grent.

(h) None of the Guarantors will, withdlneé Collateral Agent’s prior written consent, grany extension of the time of payment of any
Accounts included in the Article 9 Collateral, cammise, compound or settle the same for less theufull amount thereof, release, wholly or
partly, any person liable for the payment theraddliow any credit or discount whatsoever theraaher than extensions, credits, discounts,
compromises or settlements granted or made inrdieary course of business (it being agreed th#ting in this clause (h) shall prohibit sales
of receivables permitted by Section 6.05(g) of@nedit Agreement).

(i) Each Guarantor irrevocably makes,stibates and appoints the Collateral Agent (anaffiiters, employees or agents designated by
the Collateral Agent) as such Guarantor’s truelandul agent (and attorney in fact) for the purpabering the continuance of an Event of
Default, of making, settling and adjusting claimgespect of Article 9 Collateral under policiesrdurance, endorsing the name of such
Guarantor on any check, draft, instrument or oifeen of payment for the proceeds of such policieimsurance and for making all
determinations and decisions with respect thetetthe event that any Guarantor at any time ordimbile an Event of Default exists fails to
obtain or maintain any of the policies of insuraneguired hereby or to pay any premium in wholgant relating thereto, the Collateral Agent
may, without waiving or releasing any obligationliability of the Guarantors hereunder or any EvafniDefault, in its sole discretion, obtain
and maintain such policies of insurance and pah puemium and take any other actions with resgesreto as the Collateral Agent reason:
deems advisable. All sums disbursed by the Collafegent in connection with this Section 4.03(ij¢luding reasonable attorneys’ fees, court
costs, expenses and other charges relating thetetth be payable, upon demand, by the GuararddfgetCollateral Agent and shall be
additional Obligations secured hereby.
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SECTION 4.04. Other Actionsn order to further ensure the attachment, péde@and priority of, and the ability of the Cokail Agen
to enforce, for the benefit of the Secured Parttes Collateral Agent’s security interest in theiéle 9 Collateral, each Guarantor agrees, in
each case at such Guarantor's own expense, tahaKellowing actions with, respect to the follogiArticle 9 Collateral:

(a)_Instruments and Tangible Chattel Papkany Guarantor shall at any time hold or acguiny Instruments or Tangible Chattel Paper
evidencing an amount in excess of $10,000,000, €uerantor shall forthwith endorse, assign andrdelihe same to the Collateral Agent,
accompanied by such instruments of transfer ogassent duly executed in blank as the Collateralrigeay from time to time reasonably
request.

(b) Cash AccountsNo Guarantor shall grant Control of any Depositéunt to any Person other than the Collateral Agen

(c) Investment PropertyExcept to the extent otherwise provided in Adilll , if any Guarantor shall at any time hold or aceuainy
Certificated Security, such Guarantor shall fortivéndorse, assign and deliver the same to thet@odl Agent, accompanied by such
instruments of transfer or assignment duly execintddank as the Collateral Agent may from timeitoe reasonably specify. If any secu
now or hereafter acquired by any Guarantor is difioated and is issued to such Guarantor or itsinee directly by the issuer thereof,
upon the Collateral Agent’s reasonable requestendril Event of Default exists, such Guarantor giralinptly notify the Collateral Agent of
such uncertificated securities and pursuant togaeeanent in form and substance reasonably satisfaitt the Collateral Agent, either
(i) cause the issuer to agree to comply with irtoms from the Collateral Agent as to such seguwitthout further consent of any
Guarantor or such nominee, or (ii) cause the issueggister the Collateral Agent as the registengder of such security. If any security or
other Investment Property, whether certificatedrmeertificated, representing an Equity Interes third party and having a fair market
value in excess of $10,000,000 now or hereafteniaed by any Guarantor is held by such Guarantdisarominee through a securities
intermediary or commodity intermediary, such Guérashall promptly notify the Collateral Agent teef and, at the Collateral Agent’s
request and option, pursuant to a Control Agreernmefatrm and substance reasonably satisfactorgdCollateral Agent, either (A) cause
such securities intermediary or commodity interraegias applicable, to agree, in the case of argiesuintermediary, to comply with
entitlement orders or other instructions from thal&eral Agent to such securities intermediaryoasuch securities or other Investment
Property or, in the case of a commodity intermeditr apply any value distributed on account of aagnmodity contract as directed by the
Collateral Agent to such commodity intermediaryeach case without further consent of any Guaramtsuch nominee, or (B) in the case
of Financial Assets or other Investment Properiy tierough a securities intermediary, arrange lier Collateral Agent to become the
entitlement holder with respect to such Investnimoperty, for the benefit of the Secured Partied) such Guarantor being permitted, only
with the consent of the Collateral Agent, to exeaights to withdraw or otherwise deal with sushelstment Property. The Collateral Ag
agrees with each of the Guarantors that the Codlate
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Agent shall not give any such entitlement orderimsiructions or directions to any such issuerygées intermediary or commodity
intermediary, and shall not withhold its consenth® exercise of any withdrawal or dealing rightsaby Guarantor, unless an Event of
Default has occurred and is continuing or, afteing effect to any such withdrawal or dealing rightould occur. The provisions of this
paragraph (c) shall not apply to any Financial Asseedited to a securities account for which théaferal Agent is the securities
intermediary.

(d) Commercial Tort Claimslf any Guarantor shall at any time hold or acg@rCommercial Tort Claim in an amount reasonably
estimated to exceed $10,000,000, such Guaranttmpsbmptly notify the Collateral Agent thereof énwriting signed by such Guarantor,
including a summary description of such claim, graht to the Collateral Agent in writing a secuiityerest therein and in the proceeds
thereof, all upon the terms of this Agreement, \giich writing to be in form and substance reasgnsdtisfactory to the Collateral Agent.

SECTION 4.05. Covenants Regarding Paleatjemark and Copyright Collatetal

(a) Each Guarantor agrees that it witl kreowingly do any act or omit to do any act (and exercise commercially reasonable efforts to
prevent its licensees from knowingly doing any@cknowingly omitting to do any act) whereby anytd?a that is material to the normal
conduct of such Guarantor’s business may beconmegitgely invalidated or dedicated to the publi@ agrees that it shall take commercially
reasonable steps with respect to any material ptedwvered by any such Patent as necessary diesufto establish and preserve its rights
under applicable patent laws.

(b) Each Guarantor will, and will usedtsmmercially reasonable efforts to cause its Be@s or its sublicensees to, for each owned
Trademark necessary to the normal conduct of suard®tor’s business, (i) maintain such Trademarfklirforce free from any adjudication
of abandonment or invalidity for non use, (ii) main the quality of products and services offeradar such Trademark on all material
respects, (iii) display such Trademark with notédederal or foreign registration or claim of teadark or service mark as required under
applicable law and (iv) not knowingly use or knoglynpermit its licensees’ use of such Trademarkidhation of any third party rights.

(c) Each Guarantor will, and will useétmsmmercially reasonable efforts to cause its Bees or its sublicensees to, for each work
covered by a material Copyright necessary to thienabconduct of such Guarantor’s business thathiliphes, displays and distributes, use
copyright notice as required under applicable cigydaws.

(d) Each Guarantor shall notify the Cdfal Agent promptly if it knows that any Patentademark or Copyright material to the normal
conduct of such Guarantor’s business may immindygtyome abandoned, lost or dedicated to the publiaf any materially adverse
determination or development, (excluding officei@ts and similar determinations or developmenthéUnited States Patent and Trademark
Office, United States Copyright Office, any
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court or any similar office of any country), regag such Guarantor’s ownership of any such mat&aént, Trademark or Copyright or its
right to register or to maintain the same.

(e) Each Guarantor, either itself or tlgh any agent, employee, licensee or designed,(§haform the Collateral Agent on a semi-
annual basis of each application by itself, or tigfo any agent, employee, licensee or designeanfoPatent with the United States Patent and
Trademark Office and each registration of any Trnaald or Copyright with the United States Patent @ratlemark Office, the United States
Copyright Office or any comparable office or ageitany other country filed during the precedingsionth period, and (ii) upon the
reasonable request of the Collateral Agent, exemdedeliver any and all agreements, instrumeoisygients and papers as the Collateral
Agent may reasonably request to evidence the @adlbAgent’s security interest in such Patent, €madrk or Copyright.

(f) Each Guarantor shall exercise itsozable business judgment in any proceeding béfer&nited States Patent and Trademark
Office, the United States Copyright Office or amyrparable office or agency in any other countnhwitspect to maintaining and pursuing
each material application relating to any Paterad&@mark and/or Copyright (and obtaining the ret¢gaant or registration) material to the
normal conduct of such Guarantor’s business amdatiatain (i) each issued Patent and (ii) the regfisins of each Trademark and each
Copyright, in each case that is material to themadrconduct of such Guarantor’s business, includiviten applicable and necessary in such
Guarantor’s reasonable business judgment, timihg$ of applications for renewal, affidavits ofeysffidavits of incontestability and payment
of maintenance fees, and, if any Guarantor beli@eegssary in its reasonable business judgmeinttitde opposition, interference and
cancellation proceedings against third parties.

ARTICLE V.
Remedies

SECTION 5.01. Remedies Upon Defalpon the occurrence and during the continuan@eMdbticed Event of Default, each Guarantor
agrees to deliver each item of Collateral to théaBeral Agent on demand, and it is agreed thatibkateral Agent shall have the right to take
any of or all the following actions at the samalifferent times: (a) with respect to any Articl€8llateral consisting of Intellectual Property,
on demand, to cause the Security Interest to beemnassignment, transfer and conveyance of any a@f such Article 9 Collateral by the
applicable Guarantors to the Collateral Agent didense or sublicense, whether general, speciatt@rwise, and whether on an exclusive or a
nonexclusive basis, any such Article 9 Collatenabtighout the world on such terms and conditiorsiarsuch manner as the Collateral Agent
shall determine (other than in violation of anyrthexisting licensing arrangements to the exterttwhzdvers thereunder cannot be obtained) and
(b) with or without legal process and with or with@rior notice or demand for performance, to tagssession of the Article 9 Collateral and
without liability for trespass to enter any prensisehere the Article 9 Collateral may be locatedther purpose of taking possession of or
removing the Article 9 Collateral and, generalty eikercise any and all rights afforded to a secpexty under the applicable Uniform
Commercial Code or other applicable law. Withomtifing the generality of the foregoing, each Gu&raagrees that the Collateral Agent s
have the right, subject to the mandatory
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requirements of applicable law, to sell or otheeadéspose of all or any part of the Collateral atialic or private sale or at any broker’s board
or on any securities exchange, for cash, upontcoedor future delivery as the Collateral Agenaltieem appropriate. The Collateral Agent
shall be authorized in connection with any sala eécurity (if it deems it advisable to do so) parg to the foregoing to restrict the prospec
bidders or purchasers to persons who represerdagne@ that they are purchasing such security r twn account, for investment, and not
with a view to the distribution or sale thereof.ddpconsummation of any such sale of Collateralymmsto this Section 5.01 the Collateral
Agent shall have the right to assign, transfer @eliver to the purchaser or purchasers thereoCtiiateral so sold. Each such purchaser at any
such sale shall hold the property sold absolufedg from any claim or right on the part of any Grdor, and each Guarantor hereby waives
and releases (to the extent permitted by law)igitits of redemption, stay, valuation and appréaisat such Guarantor now has or may at any
time in the future have under any rule of law ate now existing or hereafter enacted.

The Collateral Agent shall give the apalile Guarantors 10 Business Days’ written notide¢h each Guarantor agrees is reasonable
notice within the meaning of Section 9 612 of treaNYork UCC or its equivalent in other jurisdictg)rof the Collateral Agent's intention to
make any sale of Collateral. Such notice, in treea# a public sale, shall state the time and piiaiceuch sale and, in the case of a sale at a
broker’s board or on a securities exchange, statt she board or exchange at which such salelis tnade and the day on which the
Collateral, or portion thereof, will first be offedt for sale at such board or exchange. Any sucligosdie shall be held at such time or times
within ordinary business hours and at such plaqdares as the Collateral Agent may fix and stathé notice (if any) of such sale. At any
such sale, the Collateral, or the portion therenhe sold may be sold in one lot as an entireiy separate parcels, as the Collateral Agent
(in its sole and absolute discretion) determine= Tlollateral Agent shall not be obligated to makg sale of any Collateral if it shall determi
not to do so, regardless of the fact that noticeatd of such Collateral shall have been given.Cbkateral Agent may, without notice or
publication, adjourn any public or private salecause the same to be adjourned from time to timenimpuncement at the time and place fixed
for sale, and such sale may, without further notieemade at the time and place to which the saasesa adjourned. In the case of any sale of
all or any part of the Collateral made on creditasrfuture delivery, the Collateral so sold mayrb&ained by the Collateral Agent until the sale
price is paid by the purchaser or purchasers tligbebthe Collateral Agent shall not incur anybliiy in the event that any such purchaser or
purchasers shall fail to take up and pay for thBa®al so sold and, in the case of any suchtajlsuch Collateral may be sold again upon
notice given in accordance with provisions abovieady public (or, to the extent permitted by lawiyate) sale made pursuant to this
Section 5.01, any Secured Party may bid for oripase for cash, free (to the extent permitted by faom any right of redemption, stay,
valuation or appraisal on the part of any Guaraatisuch rights being also hereby waived andasge to the extent permitted by law), the
Collateral or any part thereof offered for sale andh Secured Party may, upon compliance witheirag of sale, hold, retain and dispose of
such property in accordance with Section 5.02 Hes@tbout further accountability to any Guarantbetefor. For purposes hereof, a written
agreement to purchase the Collateral or any pottiereof shall be treated as a sale thereof; thiat€ml Agent shall be free to carry out such
sale pursuant to such agreement and no Guarargibbshentitled to the return of the Collateraboy portion thereof subject thereto,
notwithstanding the fact that after the Collatékgent shall
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have entered into such an agreement all Eventef#Ult shall have been remedied and the Obligapaiin full. As an alternative to
exercising the power of sale herein conferred updhe Collateral Agent may proceed by a suituitssat law or in equity to foreclose this
Agreement and to sell the Collateral or any portlwreof pursuant to a judgment or decree of at@ywourts having competent jurisdiction
pursuant to a proceeding by a court appointed vecefAny sale pursuant to the provisions of thist®a 5.01 shall be deemed to conform to
the commercially reasonable standards as proviu&eéction 9-610(b) of the New York UCC or its eglént in other jurisdictions.

SECTION 5.02. Application of Proceedihe Collateral Agent shall promptly apply the ggeds, moneys or balances of any collection
or sale of Collateral, as well as any Collateraisisting of cash, as follows:

FIRST, to the payment of all costs and expeimseurred by the Administrative Agent and the @w@fal Agent in connection with such
collection or sale or otherwise in connection wififs Agreement, any other Loan Document or anyhef@bligations, including all court
costs and the fees and expenses of its agentegaldcbunsel, the repayment of all advances madeebfidministrative Agent and the
Collateral Agent hereunder or under any other LIbanument on behalf of any Guarantor and any otbhstscor expenses incurred in
connection with the exercise of any right or rembdyeunder or under any other Loan Document;

SECOND, to the ratable payment of the Oblagsgj and

THIRD, once all Obligations have been paiflih to the Guarantors, their successors or assignas a court of competent jurisdiction
may otherwise direct.

The Collateral Agent shall have absolute discretisio the time of application of any such procesumeys or balances in accordance with
this Agreement. Upon any sale of Collateral byGedlateral Agent (including pursuant to a powesale granted by statute or under a judicial
proceeding), the receipt of the purchase moneyneyCollateral Agent or of the officer making théesshall be a sufficient discharge to the
purchaser or purchasers of the Collateral so suddsach purchaser or purchasers shall not be dbtiga see to the application of any part of
the purchase money paid over to the Collateral Agesuch officer or be answerable in any way far misapplication thereof.

SECTION 5.03. Grant of License to Usellectual Property Solely for the purpose of enabling the Collatérgént to exercise rights
and remedies under this Agreement at such timeea€ollateral Agent shall be lawfully entitled toeecise such rights and remedies, each
Guarantor hereby grants to (in the Collateral Agestle discretion) a designee of the CollateralmAge the Collateral Agent, for the benefi
the Secured Parties, an irrevocable, nonexclugieade (exercisable without payment of royalty thieo compensation to any Guarantor) to
use, license or sublicense any of the Article 9a@efal consisting of Intellectual Property now @aror hereafter acquired by such Guarantor,
wherever the same may be located, and includintpowt limitation, in such license reasonable actesdl media in which any of the licensed
items may be recorded or stored and to all compafware and programs used for the compilatioprimtout thereof. The use of such license
by the Collateral Agent may be
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exercised, at the option of the Collateral Agerttilevan Event of Default exists; provided that éingnse, sublicense or other transaction
entered into by the Collateral Agent in accordameeswith shall be binding upon the Guarantors nbsténding any subsequent cure of an
Event of Default.

SECTION 5.04. Securities Act, etn view of the position of the Guarantors in tigla to the Pledged Collateral, or because of other
current or future circumstances, a question maearnder the Securities Act of 1933, as now ordftein effect, or any similar federal stat
hereafter enacted analogous in purpose or effach(act and any such similar statute as from timgnbe in effect being called the “ Federal
Securities Laws$) with respect to any disposition of the Pledgegli&@eral permitted hereunder. Each Guarantor wtdeds that compliance
with the Federal Securities Laws might very styidithit the course of conduct of the Collateral Agd the Collateral Agent were to attempt to
dispose of all or any part of the Pledged Colldtenad might also limit the extent to which or tin@nner in which any subsequent transferee of
any Pledged Collateral could dispose of the sainaileé8ly, there may be other legal restrictiondionitations affecting the Collateral Agent in
any attempt to dispose of all or part of the Pledd@ellateral under applicable Blue Sky or othetestecurities laws or similar laws analogous
in purpose or effect. Each Guarantor acknowledgdsagrees that in light of such restrictions andtitions, the Collateral Agent, in its sole
and absolute discretion, (a) may proceed to makle awsale whether or not a registration statenm@nhe purpose of registering such Pledged
Collateral or part thereof shall have been filedemhe Federal Securities Laws or, to the extpplieable, Blue Sky or other state securities
laws and (b) may approach and negotiate with desipgtential purchaser to effect such sale. Eaclr&uor acknowledges and agrees that any
such sale might result in prices and other terrss flavorable to the seller than if such sale wereldic sale without such restrictions. In the
event of any such sale, the Collateral Agent shailr no responsibility or liability for sellinglabr any part of the Pledged Collateral at a price
that the Collateral Agent, in its sole and absotliseretion, may in good faith deem reasonable utidecircumstances, notwithstanding the
possibility that a substantially higher price miglalve been realized if the sale were deferred afiél registration as aforesaid or if more thi
single purchaser were approached. The provisiotisi®Bection 5.04 will apply notwithstanding theéstence of a public or private market
upon which the quotations or sales prices may eksabstantially the price at which the CollatergeAt sells.

SECTION 5.05. Registration, etEach Guarantor agrees that, upon the occurrencdwing the continuance of an Event of Defadilt, i
for any reason the Collateral Agent desires toasg}l of the Pledged Collateral at a public saleijlit at any time and from time to time, upon
the written request of the Collateral Agent, usecammercially reasonable efforts to take or tseabe issuer of such Pledged Collateral to
take such action and prepare, distribute and/fesfich documents, as are required or advisableireasonable opinion of counsel for the
Collateral Agent to permit the public sale of siRtbdged Collateral. Each Guarantor further agre@sdemnify, defend and hold harmless the
Administrative Agent, each other Secured Party, amerwriter and their respective officers, direst@ffiliates and controlling persons from
and against all loss, liability, expenses, costsoasel (including reasonable fees and expendegalfcounsel to the Collateral Agent of, and
claims (including the costs of investigation) thie¢y may incur insofar as such loss, liability, empe or claim arises out of or is based upor
alleged untrue statement of a material fact corthin any prospectus (or any amendment
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or supplement thereto) or in any notification diedhg circular, or arises out of or is based upag alleged omission to state a material fact
required to be stated therein or necessary to niekstatements in any thereof not misleading, ediospfar as the same may have been ca
by any untrue statement or omission based upomnEtion furnished in writing to such Guarantorloe issuer of such Pledged Collateral by
the Collateral Agent or any other Secured Partyasgly for use therein. Each Guarantor furthereggrepon such written request referred to
above, to use its commercially reasonable effortpualify, file or register, or cause the issuesa¢h Pledged Collateral to qualify, file or
register, any of the Pledged Collateral under thue BBky or other securities laws of such statesag be reasonably requested by the Colla
Agent and keep effective, or cause to be kept #fiecall such qualifications, filings or registi@ts. Each Guarantor will bear all costs and
expenses of carrying out its obligations under 8gstion 5.05. Each Guarantor acknowledges that ikeno adequate remedy at law for fail
by it to comply with the provisions of this Sectibrd5 only and that such failure would not be adégly compensable in damages and,
therefore, agrees that its agreements containtidsitsection 5.05 may be specifically enforced.

ARTICLE VI.
Indemnity, Subrogation and Subordination

SECTION 6.01. Indemnity and Subrogatidm addition to all such rights of indemnity anehsogation as the Guarantors may have u
applicable law (but subject to Section 6.03), e@clarantor that is a Borrower (a “ Specified BorroWeagrees that (a) in the event a payment
shall be made by any Guarantor under this Agreeimeespect of any Obligation of such Specified®arer that has been incurred by it as a
Borrower, such Specified Borrower shall indemnifigls Guarantor for the full amount of such payment such Guarantor shall be subrogated
to the rights of the person to whom such paymealt slave been made to the extent of such paymeh{drin the event any assets of any
Guarantor shall be sold pursuant to this Agreeroeany other Security Document to satisfy in whmién part an Obligation of a Specified
Borrower that has been incurred by it as a Borrowech Specified Borrower shall indemnify such Gnéor in an amount equal to the greater
of the book value or the fair market value of theets so sold.

SECTION 6.02. Contribution and Subrogati@ach Guarantor (a_“ Contributing Guararifjoagrees (subject to Section 6.03) that, in
event a payment shall be made by any other Guarhateunder in respect of any Obligation or assk#sy other Guarantor shall be sold
pursuant to any Security Document to satisfy anjigabion and such other Guarantor (the “ Claiminga@ntor’) shall not have been fully
indemnified by the Borrower of such Obligation asyided in Section 6.01 or otherwise, the ContiigiiGuarantor shall indemnify the
Claiming Guarantor in an amount equal to the amotistich payment or the greater of the book vatubefair market value of such assets
applicable, in each case multiplied by a fractibmbich the numerator shall be the net worth ofrsGontributing Guarantor on the date hereof
and the denominator shall be the aggregate nehwbrll the Guarantors on the date hereof (othéncase of any Guarantor becoming a party
hereto pursuant to Section 7.16, the date of tpplement hereto executed and delivered by suchaatar). Any Contributing Guarantor

-26-




making any payment to a Claiming Guarantor purstatttis Section 6.02 shall be subrogated to tiietsiof such Claiming Guarantor under
Section 6.01 to the extent of such payment.

SECTION 6.03. Subordination

(a) Notwithstanding any provision of this Agmneent to the contrary, all rights of the Guarantorder Sections 6.01 and 6.02 and all other
rights of indemnity, contribution or subrogationtbé Guarantor under applicable law or otherwisdl e fully subordinated to the
indefeasible payment in full in cash of the Obligas. No failure on the part of any Borrower or &warantor to make the payments required
by Sections 6.01 and 6.02 (or any other paymensined under applicable law or otherwise) shaliny respect limit the obligations and
liabilities of any Guarantor with respect to itdightions hereunder, and each Guarantor shall refiadile for the full amount of the obligatic
of such Guarantor hereunder.

(b) Each Guarantor hereby agrees that alldtedkness and other monetary obligations owed tayahy other Guarantor or any Subsidiary
shall be subordinated to the indefeasible paymrefitli in cash of the Obligations in the mannerfeeth in Exhibit F to the Credit Agreement.

ARTICLE VII.
Miscellaneous

SECTION 7.01. NoticesAll communications and notices hereunder shaltépt as otherwise expressly permitted hereinpberiting and
given as provided in Section 9.01 of the Crediteéfgment. All communications and notices hereundanyoSubsidiary Party shall be given to
it in care of the Company, with such notice to beg as provided in Section 9.01 of the Credit Agnent.

SECTION 7.02. Security Interest Absolutll rights of the Collateral Agent hereunder, Becurity Interest, the security interest in the
Pledged Collateral and all obligations of each @otor hereunder shall be absolute and unconditiorasipective of (a) any lack of validity or
enforceability of the Credit Agreement, any otheeah Document, any agreement with respect to atiyeoDbligations or any other agreement
or instrument relating to any of the foregoing, &by change in the time, manner or place of paymgmtr in any other term of, all or any of
the Obligations, or any other amendment or wai¥er@any consent to any departure from the Credite&ment, any other Loan Document or
any other agreement or instrument, (c) any exchaedgase or non-perfection of any Lien on othdlateral, or any release or amendment or
waiver of or consent under or departure from amgrgntee, securing or guaranteeing all or any oOhlégations or (d) any other circumstance
that might otherwise constitute a defense availaler a discharge of, any Guarantor in respeth@fObligations or this Agreement.

SECTION 7.03. [Reserved].

SECTION 7.04. Binding Effect; Several Agreemenhis Agreement shall become effective as to aryygo this Agreement when a
counterpart hereof executed on behalf
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of such party shall have been delivered to the Aistriative Agent and a counterpart hereof shalehasen executed on behalf of the Collat
Agent, and thereafter shall be binding upon sucety@and the Collateral Agent and their respectigenitted successors and assigns, and shall
inure to the benefit of such party, the Collatéxgént and the other Secured Parties and their céspgermitted successors and assigns, e
that no party shall have the right to assign ardfer its rights or obligations hereunder or artgriest herein or in the Collateral (and any such
assignment or transfer shall be void) except asessty contemplated by this Agreement or the Credieement. This Agreement shall be
construed as a separate agreement with respeatioparty and may be amended, modified, supplemewived or released with respect to
any party without the approval of any other pariyg avithout affecting the obligations of any otharty hereunder.

SECTION 7.05. Successors and Assigithenever in this Agreement any of the partiegtoeis referred to, such reference shall be des
to include the permitted successors and assigagabf party; and all covenants, promises and agnesrbg or on behalf of any Guarantor or
the Collateral Agent that are contained in thisggment shall bind and inure to the benefit of thespective permitted successors and assigns

SECTION 7.06. Collateral AgestFees and Expenses; Indemnification

(a) The parties hereto agree that the Collategent shall be entitled to reimbursement oeitpenses incurred hereunder as provided in
Section 9.05 of the Credit Agreement.

(b) Without limitation of its indemnificatioobligations under the other Loan Documents, eaciwr&@or jointly and severally agrees to
indemnify the Collateral Agent and the other Indé@ees (as defined in Section 9.05 of the Credite&gnent) against, and hold each
Indemnitee harmless from, any and all losses, dadtamages, liabilities and related expenses,ditgjureasonable counsel fees, charges and
disbursements, incurred by or asserted againstralgmnitee arising out of, in connection with, eraaresult of, (i) the execution, delivery or
performance of this Agreement or any other Loanubeent or any agreement or instrument contemplageebly or thereby, the performance
by the parties hereto and thereto of their respeabligations thereunder or the consummation efftansactions and other transactions
contemplated hereby, (ii) the use of proceeds®l thans or the use of any Letter of Credit or iy claim, litigation, investigation or
proceeding relating to any of the foregoing, ottte Collateral, whether or not any Indemnitee ey thereto; providethat such indemnity
shall not, as to any Indemnitee, be available ¢oetktent that such losses, claims, damages, tiabibr related expenses result primarily from
the gross negligence or willful misconduct of slimtlemnitee (treating for the purposes of this ®&c#.06(b) only any Secured Party and its
Related Parties as a single Indemnitee).

(c) Any such amounts payable as provided meteushall be additional Obligations hereunder. pitewvisions of this Section 7.06 shall
remain operative and in full force and effect reliss of the termination of this Agreement or atheolLoan Document, the consummation of
the transactions contemplated hereby, the repayafieamty of the Obligations, the invalidity or unerdeability of any term or provision of this
Agreement or any other Loan Document, or any ingasbn made by or on behalf of the Collateral Agemany other
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Secured Party. All amounts due under this Sectiof ghall be payable on written demand therefardapanied by a reasonably detailed
computation of the amounts to be paid).

SECTION 7.07. Collateral Agent Appointed Atieyin-Fact. Each Guarantor hereby appoints the Collaterahf\gee attorney-in-fact of
such Guarantor for the purpose, during the contineaf an Event of Default, of carrying out thevps®mns of this Agreement and taking any
action and executing any instrument that the GalidtAgent may deem necessary or advisable to gainthe purposes hereof, which
appointment is irrevocable and coupled with anrege Without limiting the generality of the foregg, the Collateral Agent shall have the
right, upon the occurrence and during the contineasf a Noticed Event of Default, with full powersubstitution either in the Collateral
Agent’s name or in the name of such Guarantorto(a@ceive, endorse, assign or deliver any andadéls, acceptances, checks, drafts, money
orders or other evidences of payment relating ¢oQbllateral or any part thereof; (b) to demandiect receive payment of, give receipt for
and give discharges and releases of all or anfyeo€bllateral; (c) to ask for, demand, sue forlemd] receive and give acquittance for any and
all moneys due or to become due under and by virtaey Collateral; (d) to sign the name of any @ngor on any invoice or bill of lading
relating to any of the Collateral; (e) to send fieations of Accounts to any Account Debtor; (fldammence and prosecute any and all suits,
actions or proceedings at law or in equity in aoyrt of competent jurisdiction to collect or othée/realize on all or any of the Collateral o
enforce any rights in respect of any Collatera);t¢gsettle, compromise, compound, adjust or defandactions, suits or proceedings relatin
all or any of the Collateral; (h) to notify, or tequire any Guarantor to notify, Account Debtorsntake payment directly to the Collateral
Agent; and (i) to use, sell, assign, transfer, géednake any agreement with respect to or othemé@séwith all or any of the Collateral, and to
do all other acts and things necessary to carryhaupurposes of this Agreement, as fully and ceteyf as though the Collateral Agent were
the absolute owner of the Collateral for all pugmgrovided that nothing herein contained shall be constagetkquiring or obligating the
Collateral Agent to make any commitment or to makg inquiry as to the nature or sufficiency of g@ayment received by the Collateral
Agent, or to present or file any claim or noticet@take any action with respect to the Collateradny part thereof or the moneys due or to
become due in respect thereof or any property eavirereby. The Collateral Agent and the other &etRarties shall be accountable only for
amounts actually received as a result of the exerai the powers granted to them herein, and netitley nor their officers, directors,
employees or agents shall be responsible to anyaBtea for any act or failure to act hereunder egtdor their own gross negligence or will
misconduct.

SECTION 7.08. GOVERNING LAWTHIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E PARTIES UNDER
THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WIT H AND GOVERNED BY THE LAWS OF THE STATE OF
NEW YORK.

SECTION 7.09. Waivers; Amendment

(a) No failure or delay by the Administratifgent, the Collateral Agent, any Issuing Bank oy hander in exercising any right, power or
remedy hereunder or under any other Loan Docunteilt gperate as a waiver thereof, nor shall anglsior partial exercise of
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any such right, power or remedy, or any abandonmiediscontinuance of steps to enforce such a,righwer or remedy, preclude any other or
further exercise thereof or the exercise of angotight, power or remedy. The rights, powers ardedies of the Administrative Agent, the
Collateral Agent, any Issuing Bank and the Lenthergunder and under the other Loan Documents anelative and are not exclusive of any
rights, powers or remedies that they would othezwiave. No waiver of any provision of this Agreein@nconsent to any departure by any
Loan Party therefrom shall in any event be effectinless the same shall be permitted by paraglgpsf this Section 7.09, and then such
waiver or consent shall be effective only in thedfic instance and for the purpose for which giwafithout limiting the generality of the
foregoing, the making of a Loan or the issuanca bétter of Credit shall not be construed as a aradf any Default or Event of Default,
regardless of whether the Administrative Agent,@wdlateral Agent, any Lender or any Issuing Bardyrhave had notice or knowledge of
such Default or Event of Default at the time. Naic®wor demand on any Loan Party in any case shélle any Loan Party to any other or
further notice or demand in similar or other circgiances.

(b) Neither this Agreement nor any provisi@ardof may be waived, amended or modified excepyant to an agreement or agreements in
writing entered into by the Collateral Agent and ttoan Party or Loan Parties with respect to wkieth waiver, amendment or modificatio
to apply (or, at its election and after the EffeetDate, by Holdings on behalf of all such Loantiéa}, subject to any consent required in
accordance with Section 9.08 of the Credit Agreegmen

SECTION 7.10. WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXT ENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE  TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN  CONNECTION WITH THIS AGREEMENT OR ANY OTHER
LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES THA T NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGO ING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTI ON 7.10.

SECTION 7.11. Severabilityin the event any one or more of the provisiongaiaed in this Agreement or in any other Loan Doeant
should be held invalid, illegal or unenforceablany respect, the validity, legality and enforcéigbof the remaining provisions contained
herein and therein shall not in any way be affecteidnpaired thereby. The parties shall endeavgoiod-faith negotiations to replace the
invalid, illegal or unenforceable provisions withli provisions the economic effect of which comasslose as possible to that of the invalid,
illegal or unenforceable provisions.

SECTION 7.12. Counterpart3his Agreement may be executed in two or morentmparts, each of which shall constitute an ogbbut
all of which when taken together shall

-30-




constitute but one contract, and shall become &ff=as provided in Section 7.04. Delivery of aeexted counterpart to this Agreement by
facsimile transmission shall be as effective as/ds} of a manually signed original.

SECTION 7.13. Heading®Article and Section headings and the Table oft@utis used herein are for convenience of referentg are not
part of this Agreement and are not to affect thestrmiction of, or to be taken into consideratiomirpreting, this Agreement.

SECTION 7.14. Jurisdiction; Consent to Serwt@rocess

(a) Each party to this Agreement hereby iroaaly and unconditionally submits, for itself atslproperty, to the nonexclusive jurisdiction
of any New York State court or federal court of tated States of America sitting in New York Cignd any appellate court from any ther
in any action or proceeding arising out of or lielgto this Agreement or any other Loan Documemt$or recognition or enforcement of any
judgment, and each of the parties hereto herebyanably and unconditionally agrees that all claimespect of any such action or procee:
may be heard and determined in such New York Stat® the extent permitted by law, in such fedemlirt. Each of the parties hereto agrees
that a final judgment in any such action or progegadhall be conclusive and may be enforced inrgtivesdictions by suit on the judgment or
in any other manner provided by law. Nothing irstAgreement shall affect any right that the Adntnaisve Agent, the Collateral Agent, any
Issuing Bank or any Lender may otherwise have ittglainy action or proceeding relating to this Agneat or any other Loan Document
against any Guarantor, or its properties, in thetsoof any jurisdiction.

(b) Each party to this Agreement hereby irealdy and unconditionally waives, to the fullestemt it may legally and effectively do so, any
objection which it may now or hereafter have tolthgng of venue of any suit, action or proceedaniging out of or relating to this Agreement
or any other Loan Document in any New York Statéederal court. Each of the parties hereto hergleydcably waives, to the fullest extent
permitted by law, the defense of an inconvenienirfoto the maintenance of such action or proceeidirmagny such court.

SECTION 7.15. Termination or Release

(a) This Agreement, the guarantees made hehgrSecurity Interest and all other securityriesgés granted hereby shall terminate on the
first date when all the Obligations (other thantewgent indemnity and similar obligations with respto which no amounts are then owing)
have been indefeasibly paid in full in cash andLifyeders have no further commitment to lend underGredit Agreement, the Revolving L/C
Exposure and CL Exposure each has been reduceda@ad each Issuing Bank has no further obligationissue Letters of Credit under the
Credit Agreement (or each Issuing Bank has recetasti or other collateral satisfactory to it congrsuch exposure and Letters of Credit).

(b) A Subsidiary Party shall automaticallyreéeased from its obligations hereunder and therggadnterests in the Collateral of such
Subsidiary Party shall be automatically releaseshuthe consummation of any transaction permittethbyCredit Agreement as a result of
which such Subsidiary Party ceases to be a Subgidiaghe Company; providetthat
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the Required Lenders shall have consented to sanbkdction (to the extent such consent is requiyetthe Credit Agreement) and the terms of
such consent did not provide otherwise.

(c) Upon any Guarantor becoming an Unrestli@ebsidiary, such Unrestricted Subsidiary shathmatically be released from its
obligations hereunder and the security interestearCollateral of such Unrestricted Subsidiarfidimautomatically released.

(d) Upon any Permitted Receivables Financieignitted by the Credit Agreement, the Equity Insésef a Special Purpose Receivables
Subsidiary shall be automatically released fromsteurity interest in such Equity Interests gratteeby.

(e) Upon any sale or other transfer by anyr@uotar of any Collateral that is permitted under @redit Agreement to any person that is n
Guarantor, or upon the effectiveness of any writtiemsent to the release of the security interesttgd hereby in any Collateral pursuant to
Section 9.08 of the Credit Agreement, the secumiigrest in such Collateral shall be automaticedlgased.

(f) In connection with any termination or raée pursuant to paragraph (a), (b), (c), (d) oo{#)is Section 7.15, the Collateral Agent shall
execute and deliver to any Guarantor, at such @Gt@r'a expense, all documents that such Guarahtdl seasonably request to evidence such
termination or release. Any execution and delivargocuments pursuant to this Section 7.15 shalibl®out recourse to or warranty by the
Collateral Agent.

SECTION 7.16. Additional Partie©n the date occurring after the Effective Datentrich a Person first becomes a Domestic Subsidiary
such Person shall, to the extent required by Seé&tib0 of the Credit Agreement, become a partytbexg a Guarantor. Upon execution and
delivery by the Collateral Agent and any such Peisoa Supplement, such Person shall become a Gtoafzereunder with the same force
effect as if originally named as a Guarantor heréhe execution and delivery of a Supplement siatlrequire the consent of any other party
to this Agreement. The rights and obligations affeparty to this Agreement shall remain in fullderand effect notwithstanding the additiol
any new party to this Agreement.

SECTION 7.17. Right of Seiff . Each Lender and each Issuing Bank is hereby gm#tbat any time and from time to time, to thddst
extent permitted by law, upon any amount becomung ahd payable by any Guarantor hereunder (whattibe stated maturity, by
acceleration or otherwise) after the expiratiomim§ cure or grace periods, to set off and applynagauch amount any and all deposits (ger
or special, time or demand, provisional or finalaay time held and other indebtedness at any ¢wiag by such Lender or such Issuing Bank
to or for the credit or the account of any partyhis Agreement, matured or unmatured, irrespedfwehether or not such Lender or such
Issuing Bank shall have made any demand undeAtisement. The rights of each Lender under thidi®e@.17 are in addition to other rig
and remedies (including other rights of set offttbuch Lender or such Issuing Bank may have.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto havily énecuted this Agreement as of the day and yiestradbove written.
CELANESE HOLDINGS LLC
By: /s/ James E. Shield:

James E. Shield
Vice President and Treasur

CELANESE US HOLDINGS LLC

By: /s/ James E. Shield:
James E. Shield
Vice President and Treasur

CELANESE AMERICAS CORPORATION

By: /s/ James E. Shield:
James E. Shield
Vice President and Treasur

BCP CRYSTALUS 2 L.L.C

By: /s/ James E. Shield:
James E. Shield
Vice President and Treasur

CELANESE ACETATE LLC

By: /s/ James E. Shield:
James E. Shield
Vice President and Treasur




CELANESE CHEMICALS, INC.

By: /s/ James E. Shield:

James E. Shield
Vice President and Treasur




CELANESE FIBERS OPERATIONS, LTLC

By: /s/ Christopher Ganno

Christopher Ganno
Vice President and Secrete

CELANESE HOLDINGS, INC

By: /s/ James E. Shield

James E. Shielc
President and Treasutr

CELANESE INTERNATIONAL CORPORATION

By: /s/ James E. Shield

James E. Shielc
Vice President and Treasul

CELANESE LTD. (Texas

By: /s/ James E. Shield

James E. Shielc

Vice President and Treasurer, Celanese
International Corporation, General Partner of
Celanese Ltd




CELANESE OVERSEAS CORPORATIO

By: /s/ James E. Shield

James E. Shielc
President and Treasur:

CELANESE PIPE LINE COMPANY

By: /s/ James E. Shield

James E. Shielc
Vice President and Treasul

CELTRAN, INC.

By: /s/ James E. Shield

James E. Shielc
Vice President and Treasul




CNA FUNDING LLC

By: /s/ James E. Shield

James E. Shield
Vice President and Treasu

CNA HOLDINGS, INC.

By: /s/ James E. Shield

James E. Shield
President and Treasur

FKAT LLC

By: /s/ James E. Shield

James E. Shield
President and Treasut

TICONA FORTRON INC.

By: /s/ Christopher Ganno

Christopher Ganno
Vice President and Secrete

TICONA GUR SERVICES, INC.

By: /s/ Christopher Gannor

Christopher Gannot
Vice President and Secreta




TICONA LLC

By: /s/ James E. Shield

James E. Shielc
Vice President and Treasu

TICONA POLYMERS, INC.

By: /s/ James E. Shield

James E. Shielc
Vice President and Treasu

KEP AMERICAS ENGINEERING PLASTICS, LLC

By: /s/ James E. Shield:

James E. Shield
Vice President and Treasur




DEUTSCHE BANK AG, NEW YORK BRANCH,
as Collateral Agent

By: /s/ Evelyn Thierry

Evelyn Thierry
Vice President

By: /s/ Omayra Laucella

Omayra Laucella
Vice President
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Celanese Announces Entry into Credit Facility and Epiration of Tender Offers
for its Subsidiaries’ Senior Discount Notes and Seor Subordinated Notes

Dallas, April 3, 2007 —Celanese Corporation (NYSE: CE), a global hybridraltal company, today announced that on April 720 entere
into a new Credit Facility of approximately $3,6mM8lion, consisting of $2,280 million of U.S. Dollalenominated and €400 million of Euro-
denominated new Term Loans due 2014, a $650 mitewolving Credit Facility terminating in 2013 aad228 million Credit-Linked
Revolving Facility terminating in 2014.

Borrowings under the new Credit Facility bear iet#rat a variable interest rate based on LIBORUY&. Dollars) or EURIBOR (for Euros),
applicable, or, for U.S. Dollar denominated loander certain circumstances, a base rate, in eaehptas an applicable margin. The applic
margin for the Term Loans and any loans under tiegliGLinked Revolving Facility is currently 1.75&bove LIBOR or EURIBOR, as
applicable, and the applicable margin for loanseuride Revolving Credit Facility is currently 1.5G#ove LIBOR or EURIBOR, as
applicable.

In connection with the new Credit Facility, Celamestired its existing $2,450 million Credit Faiiliwhich consisted of approximately
$1,622 million of Term Loans due 2011, a $600 mwillRevolving Credit Facility terminating in 2009daapproximately $228 million of
Credit-Linked Revolving Facility terminating in 280




Page: 2 of 5

/® Celanese

Celanese also announced the expiration, as of 1@i@dight, New York City time, on April 2, 2007, @6 subsidiaries’ previously announced
tender offers for any and all of the Senior DisdaNates of Crystal US Holdings 3 L.L.C. and Crydt&8 Sub 3 Corp. (together, the “Crystal
entities”)and any and all of the Senior Subordinated Note3atdnese US Holdings LLC (formerly BCP Crystal H&ding Corp.). The tend
offers and the consent solicitations are describéke Offer to Purchase and Consent Solicitatitaité®nent dated March 6, 2007.

The companies have accepted for payment all natiédiytendered and not validly withdrawn pursutmthe tender offers. A portion of the
proceeds from the new Credit Facility will be useghay part of the consideration for the tendeeff

As of the expiration of the offers, the Crystalig@$ had received tenders of notes and delivedfie®nsents from holders of approximately
$553.1 million aggregate principal amount of tha@iSeDiscount Notes (representing 99.8% of the tamiding principal amount thereof). As of
the expiration of the offers, Celanese US Holdibg€ had received tenders of notes and deliverieakents from holders of approximately
$793.1 million aggregate principal amount of U.8llBr denominated Senior Subordinated Notes (reptésy 99.6% of the outstanding
principal amount thereof) and approximately €12hiion aggregate principal amount of Euro denorntgdaSenior Subordinated Notes
(representing 93.7% of the outstanding principabant thereof).

The information agent for the debt tender offerd @onsent solicitations and tender agent for ti Dollar denominated notes was D.F. King
& Co., Inc. The Euro denominated notes tender ageste Deutsche Bank AG, London Branch and DeutBelm& Luxembourg S.A. The
joint-lead dealer managers for the debt tender offers Werrill Lynch & Co. and Deutsche Bank Securities.
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This press release does not constitute an offsolasitation to purchase or a solicitation of camsewith respect to the notes. That offer or
solicitation was made only by means of the OffePtwchase and Consent Solicitation Statement. diaet offers did not constitute a public
tender offer for the purchase of notes or a putffiering of financial instruments to any persortioom it is unlawful to make such an offer.

About Celanese

As a global leader in the chemicals industry, CelmCorporation makes products essential to evegrirdiag. Our products, found i

consumer and industrial applications, are manufaetuin North America, Europe and Asia. Net saléaléal $6.7 billion in 2006, with over
60% generated outside of North America. Known faerational excellence and execution of its busiséisdegies, Celanese delivers value to
customers around the globe with innovations and-iveslass technologies. Based in Dallas, Texas,dbmpany employs approximately 8,900
employees worldwide. For more information on Ceten€orporation, please visit the company’s welsditeww.celanese.com.

Forward-Looking Statements:

This release may contain “forward-looking statensghtvhich include information concerning the Compamplans, objectives, goals,
strategies, future revenues or performance, cagixglenditures, financing needs and other infornmatiwat is not historical information. When
used in this release, the words “outlook,” “foret¢ds'estimates,” “expects,” “anticipates,” “projects,” “plans,” “intends,” “believes,” and
variations of such words or similar expressions imtended to identify forward-looking statementl férward-looking statements are based
upon current expectations and beliefs and varicmsuenptions. There can be no assurance that theammymyill realize these expectations or
that these beliefs will prove correct. There aneuenber of risks and uncertainties that could caarsteial results to differ materially from the
forward-looking statements contained in this release. Nomeefactors, many of which are beyond the Compaoghtrol, could cause actual
results to differ materially from those expressedaward-looking statements. Certain of these figlors are discussed in the Company’s
filings with the Securities and Exchange Commisstary forwarclooking statement speaks only as of the date aohwihis made, and the
Company undertakes no obligation to update anydodwooking statements to reflect events or circiamses after the date on which it is
made or to reflect the occurrence of anticipatedinanticipated events or circumstances.

Offer Restrictions

United Kingdom. Each debt tender offer has beamedsy and is the sole responsibility of the reSpedssuer and is only for circulation to
noteholders and other persons in the United Kingdomvrhom it may lawfully be communicated in accoaawith the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005y person satisfying this criteria being refertedas a“relevant person.” This
communication may not be acted upon in the Unitedjéom by anyone who is not a relevant person.
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Republic of Italy. Neither the debt tender offens any of the information contained herein conséituan offer or an invitation to offer to sell

a promotional message of any form to any persotu¢abor legal) resident in the Republic of Italy purchase, exchange or acquire the notes,
within the meaning of articles 1, lett. (v), and?1€f, of Legislative Decree February 24, 199858. The debt tender offers are not being made
and will not be made, directly or indirectly, in mto, whether by mail or by any means or othetrimment (including, without limitation,
telephonically or electronically) or any facilityf @ national securities exchange publicly or prefgtavailable in the Republic of Italy. An offer
to sell should not be made pursuant to the deluteenffers by any such use, means, instrumentailitfeor from within the Republic of Italy.
Doing so may render invalid any purported offes@dl. Accordingly, copies of this statement and elgted documents should not be ma

or otherwise forwarded, distributed or sent inarmtr from the Republic of Italy and persons reaavéuch documents must not forward,
distribute or send them in, into or from the Repubf Italy. Therefore, noteholders are hereby fiedi that, to the extent such noteholders are
Italian residents or are located in the Republidtafy, the debt tender offers are not availablgttem and, as such, any acceptance instruc

on whatever form received from such person shalldié. Any person who may have a legal or contralobbligation to forward this statement
and any related offer documents in the Republitadf should read this statement before doing smpkbspectus will be lodged with, or
registered by, the Commissione Nazionale per léeBoe la Borsa (CONSOB) in respect of the deldeenffers. Accordingly, neither this
statement nor any other material relating to thétdtender offers may be distributed or made avédai the Republic of Italy.

Belgium. The debt tender offers are exclusivel\dooted under applicable private placement exemptand therefore they have not been,
will not be notified to, and any other offering maal relating to the debt tender offers has nogéteand will not be, approved by the Belgian
Banking, Finance and Insurance Commission (ComomsBancaire, Financiere et des Assurances/Commisgiehet Ban-, Financie- en
Assurantiewezen) pursuant to the Belgian laws a&gilations applicable to the public offering of seties. Accordingly, the debt tender off
as well as any other materials relating to the deloider offers may not be advertised, offered stributed in any other way, directly or
indirectly, to any other person located and/or cesit in Belgium other than in circumstances whiolmdt constitute an offer to the public in
Belgium pursuant to the Belgian law of 22 April 2Gth the public offering of securities (loi relaiaux offers publiques de titres/ /v
betreffende de openbare aanbieding van effectesh}lam Belgian Royal Decree of 7 July 1999 on tHaipunature of financial transactions
(Koninklijk Besluit over het openbaar karakter aranciele verrichtingen/ Arréte Royal relatif aaractére public des opérations financiért

France. The debt tender offers do not constitypellgic tender offer for the purchase of Notes nqualic offering of financial instruments
France (‘appel public a I'épargne”), as defined in article. 411-1 of the French Code Monétaire et Financ@nly providers of investment
services relating to portfolio management for tlse@unt of third parties and/or qualified investgfmvestisseurs qualifies”) acting for their
own account, all as defined in Articles L.411-411-2 and D.411.1 to D. 411-4 of the French Code&faire et Financier, are eligible to
offer to sell notes.

As required by article 23-4 of the General Regulations of the Autorité desdWiés Financiers, such providers of investmentises relating
to portfolio management for the account of thirdtigs and/or qualified investors are informed thé}:this Memorandum has not been
submitted and will not be submitted to the cleasapmcedures of the Autorité des Marches Finandiefsrance ; (i) with respect only to
qualified investors, they must participate in thebttender offers on their own account, in the dédms set out in articles D. 411-1, D. 411-2,
D.7341, D. 744-1, D. 754-1 and D.764-1 of the Frencld€donétaire et Financier.
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The offers to purchase and consent solicitatiotest&nts do not constitute and may not be used fior@nnection with either an offer to any
person to whom it is unlawful to make such an affex solicitation fdémarchage”) by anyone not authorised so to ach@zordance with
articles L. 341-3, L. 341-4 and L. 341-7 of the kel Code Monétaire et Financier. Accordingly, taeder offers will not be proposed, under
any circumstances, directly or indirectly, to th&bfic in France.

SOURCE: Celanese Corporation.
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Celanese Corporation Announces Preliminary Resultsf its
Modified “Dutch Auction” Tender Offer

Dallas, April 4, 2007 — Celanese Corporation (NY &) today announced the preliminary results ofritglified “Dutch Auction” tender
offer, which expired at 5:00 p.m., New York Cityn, on April 3, 2007.

In accordance with the terms and conditions oftéimeler offer, and based on the preliminary countbgnputershare Trust Company, N.A.,
depositary for the tender offer, Celanese, thratsgivholly owned subsidiary Celanese Internatidtialdings Luxembourg S.ar.l., expects to
accept for purchase approximately two million skaskits Series A Common Stock at a purchase fi&30.50 per share, for a total cost of
approximately $62 million.

Stockholders who properly tendered shares in theeteoffer at or below the purchase price will hallef their tendered common shares
purchased, subject to certain limited exceptions.

The number of shares to be purchased and the paghne per share are preliminary. Final resudlte@tender offer will be determined
subject to confirmation by the depositary of thegar delivery of the shares validly tendered andwithdrawn. The actual number of share
be purchased and the final purchase price per s¥ilitee announced following the completion of tt@nfirmation process. Payment for the
shares accepted for purchase will occur promptyetfter.

The number of shares that the Company expectsraase in the tender offer represents approximat&ypercent of its currently outstanding
common stock.
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In the tender offer, the company offered to purehgs to 11,279,243 shares of its common stoclkpaita not less than $28.00 nor greater than
$30.50 per share, for a maximum aggregate repugqgivase of up to $344 million.

Also, as previously disclosed in the offer, Celanegting through its wholly owned subsidiary Celsainternational Holdings Luxembourg
S.ar.l., separately agreed to purchase sharasmhon stock from the investment funds associatéld Ve Blackstone Group, L.P. (which
currently own approximately 14% of the Company’sstanding common stock and elected not to partieipathe tender offer) such that
Blackstone’s percentage ownership interest in tha@any would remain substantially unchanged franiniterest immediately prior to the
tender offer. Based upon the preliminary counthafres tendered in the tender offer, Celanese witthmse through its wholly owned
subsidiary, Celanese International Holdings Luxeunhcs.a r.l., approximately 329,000 shares frontBitone, on the eleventh business day
following the expiration of the offer. The sharesjaired from Blackstone will be purchased at thalfpurchase price of $30.50 per share
determined in the tender offer for a total cosapproximately $10 million.

In total, including shares to be purchased in #melér offer and from Blackstone, the company exypcpurchase approximately $72 millior
stock, representing approximately 1.5 percentofutrrently outstanding common stock, and has mabanced any further actions at this time.

The dealer managers for the tender offer are Mégriich & Co. and Deutsche Bank Securities Ince ittiformation agent is Georgeson; and
the depositary is Computershare Trust Company, HllAnquiries about the tender offer should beedied to the information agent at
(866) 314-1598. Banks and brokers may call (212)9800.
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About Celanese:

As a global leader in the chemicals industry, CelsaCorporation makes products essential to evgrirdiag. Our products, found i

consumer and industrial applications, are manufaetlin North America, Europe and Asia. Net salealéal $6.7 billion in 2006, with over
60% generated outside of North America. Known fmgrational excellence and execution of its busistsgegies, Celanese delivers value to
customers around the globe with innovations and-leslass technologies. Based in Dallas, Texas,dbmpany employs approximately 8,900
employees worldwide. For more information on Cetgn€orporation, please visit the company’s welsditeww.celanese.com.

Forward-Looking Statements:

This release may contain “forward-looking statensghtvhich include information concerning the Compaplans, objectives, goals,
strategies, future revenues or performance, cagixplenditures, financing needs and other infornmatimt is not historical information. When
used in this release, the words “outlook,” “foret¢ds'estimates,” “expects,” “anticipates,” “projects,” “plans,” “intends,” “believes,” and
variations of such words or similar expressions emtended to identify forward-looking statementd fésward-looking statements are based
upon current expectations and beliefs and variseptions. There can be no assurance that the &woynpill realize these expectations or
that these beliefs will prove correct. There aneuenber of risks and uncertainties that could caarsteial results to differ materially from the
forward-looking statements contained in this release. Noogefactors, many of which are beyond the Commaoghtrol, could cause actual
results to differ materially from those expressedaward-looking statements. Certain of these fégltors are discussed in the Company’s
filings with the Securities and Exchange Commisstary forwarclooking statement speaks only as of the date aohwihis made, and the
Company undertakes no obligation to update anydodwooking statements to reflect events or circiamees after the date on which it is
made or to reflect the occurrence of anticipatedinanticipated events or circumstances.
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Tender offer statement

This press release is for informational purposely @amd is neither an offer to buy nor the solidibait of an offer to sell, any securities.



