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OFFERING MEMORANDUM

FEDERAL
MOGUL

Federal-Mogul LLC

(as a result of the merger with Federal-Mogul Holdings LLC)
Federal-Mogul Financing Corporation

€415,000,000 4.875% Senior Secured Notes due 2022
€300,000,000 Floating Rate Senior Secured Notes due 2024

Federal-Mogul LLC (the “Company”) (as successor by merger to Federal-Mogul Holdings LLC) and Federal-Mogul Financing
Corporation (“FinCo” and, together with the Company, the “Issuers”) are offering €415,000,000 aggregate principal amount of their
4.875% Senior Secured Notes due 2022 (the “Fixed Rate Notes”) and €300,000,000 aggregate principal amount of their Floating Rate
Senior Secured Notes due 2024 that will bear interest at a rate equal to three-month EURIBOR (with a 0% floor) plus 4.875% per annum,
reset quarterly (the “Floating Rate Notes,” and together with the Fixed Rate Notes, the “Notes”). We intend to use the net proceeds of
this offering to prepay in full our term loan B facility (the “Term Loan B Facility,” and together with our term loan C facility, the “Term
Loan Facilities”), to prepay a portion of the outstanding principal borrowings under our asset-based revolving credit facility (the “ABL
Facility,” and, collectively with the Term Loan Facilities, in each case, as amended, restated, refinanced, modified or otherwise
supplemented, the “Credit Facilities”) and to pay related fees and expenses. FinCo is a wholly-owned subsidiary of the Company that
was formed solely for the purpose of serving as a co-issuer of the Notes and has no material assets or liabilities other than as issuer of
the Notes. FinCo will not have any substantial operations, assets or revenue. On March 29, 2017, Federal-Mogul Holdings LLC was
merged with and into the Company with the Company surviving the merger (the “Holdco Merger”). Following the Holdco Merger, the
Company became an Issuer of the Notes and assumed all obligations of Federal Mogul Holdings LLC and FinCo, which remains an
Issuer of the Notes, is a wholly owned subsidiary of the Company. This offering is not conditioned on the consummation of the Holdco
Merger.

The Fixed Rate Notes will mature on April 15, 2022. The Floating Rate Notes will mature on April 15, 2024. We will pay interest
semi-annually on the Fixed Rate Notes on April 15 and October 15 of each year, commencing on October 15, 2017. We will pay interest
quarterly on the Floating Rate Notes on January 15, April 15, July 15 and October 15 of each year, commencing on July 15, 2017.

The Fixed Rate Notes and the Floating Rate Notes will be redeemable, in whole or in part, at any time on or after April 15, 2019 and
April 15, 2018, respectively, and on the redemption dates and at the redemption prices specified under “Description of Notes—Optional
Redemption,” plus accrued and unpaid interest, if any, to, but not including, the redemption date. We may redeem up to 40% of the
aggregate principal amount of the Fixed Rate Notes at any time prior to April 15, 2019 with the net cash proceeds from certain equity
offerings at the redemption price set forth in this offering memorandum. We may also redeem some or all of the Fixed Rate Notes and
the Floating Rate Notes at any time prior to April 15, 2019 and April 15, 2018, respectively, at a price equal to 100% of the principal
amount thereof plus a “make-whole” premium, plus accrued and unpaid interest, if any, to, but not including, the redemption date.

If we experience specific kinds of change of control events or sell certain of our assets, we may be required to make an offer to
purchase the Notes from holders.

Each of our existing and future wholly-owned domestic restricted subsidiaries (other than FinCo) will initially guarantee the Notes
to the extent that such subsidiaries guarantee our Credit Facilities. The Notes and the related guarantees will be secured by first priority
security interests in substantially all of our assets that rank equally with the security interests securing the Credit Facilities, subject to
certain excluded assets, exceptions and permitted liens, including liens (which rank higher in priority than those securing the Notes, the
related guarantees and the Term Loan Facilities) on our inventory (including raw materials, work-in-process and finished goods),
accounts receivable and other current assets (the “Borrowing Base Collateral” and all collateral other than the Borrowing Base
Collateral, the “PP&E Collateral”), which secure the ABL Facility together with hedging obligations and cash management obligations
permitted by the agreement governing the Credit Facilities (as amended, restated, modified or otherwise supplemented, the “Credit
Agreement”). The Notes and the related guarantees will be effectively senior to all of our and the guarantors’ senior unsecured debt to
the extent of the value of the collateral securing the Notes and will be structurally subordinated to all existing and future liabilities of
each of our existing and future subsidiaries that do not guarantee the Notes.

There is currently no public market for the Notes. We have applied to list the Notes on the Official List of the Luxembourg Stock
Exchange and to trade the Notes on the Luxembourg Stock Exchange’s Euro MTF market (the “Euro MTF”). We can provide no
assurance that this application will be accepted. The Euro MTF is not a regulated market pursuant to the provisions of Directive
2004/39/EC on markets in financial instruments. The Euro MTF falls within the scope of Regulation (EC) 596/2014 on market abuse and
the related Directive 2014/57/EU on criminal sanctions for market abuse. This offering memorandum constitutes a prospectus for the
purpose of Part IV of the Luxembourg law dated July 10, 2005 on prospectuses for securities, as amended. The Notes are offered
pursuant to an exemption from the obligation to publish a prospectus as set forth in Article 3, paragraph 2 of the Prospectus Directive
(as defined below). This offering memorandum has not been approved by any competent authority in the European Economic Area for
purposes of the Prospectus Directive and has not been prepared in accordance with and is not a prospectus within the meaning of the
Prospectus Directive and the E.C. Prospectus Regulation 809/2004, as amended, including E.U. Prospectus Regulation 486/2012, and the
rules promulgated thereunder.

We will neither be required, nor do we intend to, register Notes for resale under the Securities Act of 1933, as amended (the
“Securities Act”) or offer to exchange the Notes for notes registered under the Securities Act or securities laws of any jurisdiction.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 29.
Issue Price for Fixed Rate Notes: 100.000%
Issue Price for Floating Rate Notes: 100.000%
in each case plus accrued and unpaid interest from March 30, 2017

The Notes and the related guarantees have not been registered under the Securities Act, or the laws of any other
jurisdiction. The Notes may not be offered or sold within the United States to, or for the account or benefit of, U.S.
persons, except to persons reasonably believed to be qualified institutional buyers in reliance on the exemption from
registration provided by Rule 144A under the Securities Act and to certain non-U.S. persons in offshore transactions in
reliance on Regulation S under the Securities Act. You are hereby notified that sellers of the Notes may be relying on
the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. See “Notice to Investors.”

We expect that delivery of the Notes will be made to investors in book-entry form through the facilities of Euroclear Bank S.A./ N.V.
(“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream”) on or about March 30, 2017.

Sole Bookrunner

Deutsche Bank

The date of this offering memorandum is April 28, 2017.
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The Issuers accept responsibility for the information in this offering memorandum. We have
not authorized anyone to provide any information other than that contained in this document or
to which we have referred you. We take no responsibility for, and can provide no assurance as
to the reliability of, any other information that others may give you. This document may only be
used where it is legal to sell these securities. The information in this document may only be
accurate as of the date of this document.
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References herein to the “Company,” “Federal-Mogul,” “we,” “us,” or “our” refer to
Federal-Mogul Holdings LLC together with its subsidiaries, including Federal-Mogul Financing
Corporation, the co-issuer of the Notes, for the period after the effective date of the conversion
on February 14, 2017 (as described herein), Federal-Mogul Holdings Corporation for the period
after the effective date of the Reorganization (subsequently defined below) on April 15, 2014,
and Federal-Mogul Corporation for the period prior to the effective date of the Reorganization
on April 15, 2014. After the Holdco Merger, references herein to the “Company,” “Federal-
Mogul,” “we,” “us,” or “our” refer to Federal-Mogul LLC, together with its subsidiaries,
including Federal-Mogul Financing Corporation, the co-issuer of the Notes.

We expect to deliver the Notes on or about March 30, 2017, which will be the fifth business
day after the date of this offering memorandum (T +5). Pursuant to Rule 15¢6-1 under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), trades in the secondary
market generally are required to settle in three business days, unless the parties to any such
trade expressly agree otherwise. Accordingly, purchasers who wish to trade the Notes prior to
the delivery date may be required to specify an alternate settlement cycle at the time of trade to
prevent a failed settlement. Investors who wish to trade the Notes prior to the delivery date
should consult their own advisors.
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Canada

The Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as
principal that are accredited investors, as defined in National Instrument 45-106 Prospectus
Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as
defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations. Any resale of the Notes must be made in accordance with an exemption
from, or in a transaction not subject to, the prospectus requirements of applicable securities
laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser
with remedies for rescission or damages if this offering memorandum (including any
amendment thereto) contains a misrepresentation, provided that the remedies for rescission or
damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the purchaser’s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser’s province or territory for particulars of
these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (“NI 33-
105"), the initial purchaser is not required to comply with the disclosure requirements of NI 33-
105 regarding underwriter conflicts of interest in connection with this offering.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented
the Prospectus Directive (each, a ““Relevant Member State”’), the initial purchaser has
represented and agreed that with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State it has not made and will not make an
offer of Notes which are the subject of the offering contemplated by this offering circular to the
public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive,
subject to obtaining the prior consent of the relevant dealer or dealers nominated by the issuers
for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of notes shall require the Issuers or the initial purchaser to publish a
prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “‘offer of notes to the public” in
relation to any Notes in any Relevant Member State means the communication in any form and
by any means of sufficient information on the terms of the offer and the Notes to be offered so
as to enable an investor to decide to purchase or subscribe the Notes, as the same may be
varied in that Member State by any measure implementing the Prospectus Directive in that
Member State, the expression ““Prospectus Directive” means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in
the Relevant Member State), and includes any relevant implementing measure in the Relevant
Member State and the expression “2010 PD Amending Directive’” means Directive 2010/73/EU.



France

This offering memorandum has not been prepared in the context of a public offering in
France within the meaning of Article L. 411-1 of the Code monétaire et financier and Title | of
Book Il of the Reglement Général de I'autorité des marchés financiers (the “AMF") and therefore
has not been submitted for clearance to the AMF. Consequently, the Notes may not be, directly
or indirectly, offered or sold to the public in France, and offers and sales of the Notes will only
be made in France to providers of investment services relating to portfolio management for the
account of third parties (personnes fournissant le service d’investissement de gestion de
portefeuille pour le compte de tiers) and/or to qualified investors (investisseurs qualifiés) acting
for their own account and/or to a closed circle of investors (cercle restreint d’investisseurs)
acting for their own accounts, as defined in and in accordance with Articles L.411-1, L.411-2,
D.411-1, D.411-4, D.744-1, D.754-1 and D.764-1 of the French Code monetaire et financier.
Neither this offering memorandum nor any other offering or marketing materials relating to the
Notes may be made available or distributed in any way that would constitute, directly or
indirectly, an offer to the public in France.

Germany

The Notes may not be offered and sold to the public, except in accordance with the German
Securities Prospectus Act (Wertpapierprospektgesetz) or any other laws applicable in Germany
governing the issue, offering and sale of securities. This listing particulars has not been and will
not be submitted to, nor has it been and will not be approved by, the Bundesanstalt fir
Finanzdienstleistungsaufsicht, the German Financial Services Supervisory Authority. The Notes
must not be distributed within Germany by way of a public offer, public advertisement or in any
similar manner, and this listing particulars and any other document relating to the Notes, as
well as information contained therein, may not be supplied to the public in Germany or used in
connection with any offer for subscription of Notes to the public in Germany. Consequently, in
Germany, the Notes will only be available to, and this listing particulars and any other offering
material in relation to the Notes are directed only at, persons who are qualified investors
(qualifiizierte Anleger) within the meaning of Section 2 No. 6 of the Securities Prospectus Act.
This listing particulars and other offering materials relating to the offer of Notes are strictly
confidential and may not be distributed to any person or entity other than the recipients hereof.

Italy

None of this offering memorandum or any other documents or materials relating to the
Notes have been or will be submitted to the clearance procedure of the Commissione Nazionale
per le Societa e la Borsa (“CONSOB”). Therefore, the Notes may only be offered or sold in the
Republic of Italy (“Italy”) pursuant to an exemption under article 101-bis, paragraph 3-bis of the
Legislative Decree No.58 of 24 February 1998, as amended and article 35-bis, paragraph 3, of
CONSOB Regulation No.11971 of 14 May 1999, as amended. Accordingly, the Notes are not
addressed to, and neither the offering memorandum nor any other documents, materials or
information relating, directly or indirectly, to the Notes can be distributed or otherwise made
available (either directly or indirectly) to any person in Italy other than to qualified investors
(investitori qualificati) pursuant to article 34-ter, paragraph 1, letter (b) of CONSOB Regulation
No0.11971 of 14 May 1999, as amended from time to time, acting on their own account.
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Luxembourg

This offering memorandum has not been approved by, and will not be submitted for
approval to, the Luxembourg Financial Services Authority (Commission de Surveillance du
Secteur Financier) (the “CSSF”) for purposes of public offering or sale in the Grand Duchy of
Luxembourg (“Luxembourg”). Accordingly, the Notes may not be offered or sold to the public
in Luxembourg, directly or indirectly, and neither this offering memorandum nor any other
circular, prospectus, form of application, advertisement, communication or other material may
be distributed, or otherwise made available in or from, or published in Luxembourg, except for
the sole purpose of the listing on the Official List of the Luxembourg Stock Exchange and
admission to trading of the Notes on the Euro MTF and except in circumstances which do not
constitute an offer of securities to the public which benefits from an exemption to or constitutes
a transaction otherwise not subject to the requirement to publish a prospectus for the purpose
of the Luxembourg law dated July 10, 2005 on prospectuses for securities, as amended.

The Netherlands

The Notes (including rights representing an interest in each global note that represents the
Notes) may not be offered or sold to individuals or legal entities in The Netherlands other than
to qualified investors as defined in The Netherlands Financial Supervision Act (Wet op het
financieel toezicht).

Singapore

This offering memorandum has not been and will not be registered as a prospectus with the
Monetary Authority of Singapore. Accordingly, this offering memorandum or any other
document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the Notes may not be circulated or distributed, nor may the Notes be offered or
sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of
the Securities and Futures Act, Chapter 289 of Singapore (the “SFA"), (ii) to a relevant person
pursuant to Section 275(1) or any person pursuant to Section 275(1A) of the SFA, and in
accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant
to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the Notes are subscribed for or purchased under Section 275 of the SFA by a
relevant person which is:

(1) a corporation (which is not an accredited investor (as defined in Section 4 of the SFA))
the sole business of which is to hold investments and the entire share capital of which
is owned by one or more individuals, each of whom is an accredited investor; or

(2) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited
investor, securities (as defined in Section 239(1) of the SFA) of that corporation or the
beneficiaries’ rights and interest (however described) in that trust shall not be
transferable within six months after that corporation or that trust has acquired the
Notes pursuant to offers made under Section 275 of the SFA except:

a. to aninstitutional investor or to a relevant person defined in Section 275(2) of the
SFA, or to any person arising from an offer referred to in Section 275(1A) of the
SFA, and in accordance with the conditions specified in Section 275 of the SFA,;

b. where no consideration is or will be given for the transfer; or

c. where the transfer is by operation of law.
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Sweden

This offering memorandum is not a prospectus and has not been prepared in accordance
with the prospectus requirements provided for in the Swedish Financial Instruments Trading Act
(Sw. lagen (1991:980) om handel med finansiella instrument) nor any other Swedish enactment.
Neither the Swedish Financial Supervisory Authority (Sw. Finansinspektionen) nor any other
Swedish public body has examined, approved or registered this offering memorandum or will
examine, approve or register this offering memorandum. Accordingly, this offering
memorandum may not be made available, nor may the Notes otherwise be marketed and
offered for sale, in Sweden other than in circumstances that constitute an exemption from the
requirement to prepare a prospectus under the Swedish Financial Instruments Trading Act.

Switzerland

The Notes are being offered in Switzerland on the basis of a private placement only. This
offering memorandum does not constitute a prospectus within the meaning of Art. 652A or
Article 1156 of the Swiss Federal Code of Obligations and the Notes will not be listed on the SIX
Swiss Exchange. Therefore this offering memorandum may not comply with the disclosure
standards of the listing rules (including any additional listing rules or prospectus schemes) of
the SIX Swiss Exchange. Accordingly, the Notes may not be offered to the public in or from
Switzerland, but only to a selected and limited circle of investors who do not subscribe to the
Notes with a view to distribution. Any such investors will be individually approached by the
initial purchaser from time to time.

United Kingdom

This offering memorandum has not been approved for the purposes of section 21 of the UK
Financial Services and Markets Act 2000, as amended (“FSMA"), by a person authorized under
FSMA. This offering memorandum is for distribution only to, and is directed solely at, persons
who (i) are outside the United Kingdom, (ii) are investment professionals, being persons having
professional experience in matters relating to investments and who fall within the definition set
out in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)

Order 2005, as amended (the “Financial Promotion Order”), (iii) are persons falling within
Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, partnerships or
high value trusts, etc.) of the Financial Promotion Order or (iv) are persons to whom an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of
the FSMA) in connection with the issue or sale of any Notes may otherwise lawfully be
communicated (all such persons together being referred to as “relevant persons”). This offering
memorandum is directed only at relevant persons and must not be acted on or relied on by
persons who are not relevant persons. Any investment or investment activity to which this
document relates is available only to relevant persons and will be engaged in only with relevant
persons. Any person who receives this offering memorandum but does not fall within one of the
preceding categories of relevant person should return it immediately to the Issuers. No part of
this offering memorandum should be published, reproduced, distributed or otherwise made
available in whole or in part to any other person in the United Kingdom without the prior
written consent of the Issuers. The Notes are not being offered or sold to any person in the
United Kingdom, except in circumstances which will not result in an offer of securities to the
public in the United Kingdom within the meaning of Part VI of the FSMA.

The initial purchaser may engage in transactions that stabilize, maintain or otherwise affect
the price of the Notes which, if commenced, may be discontinued. Specifically, the initial
purchaser may over-allot in connection with this offering and may bid for and purchase Notes in
the open market. For a description of these activities, see “Plan of Distribution.”
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This offering memorandum has been prepared by us solely for use in connection with the
Refinancing Transactions (as hereinafter defined) and in connection with the application of the
Notes for listing on the Official List of the Luxembourg Stock Exchange and for admission to
trading on the Euro MTF. Its use for any other purpose is not authorized. This offering
memorandum is personal to the offeree to whom it has been delivered by the initial purchaser
and does not constitute an offer to any other person or to the public generally. Distribution of
this offering memorandum to any person other than the offeree and any person retained to
advise such offeree is unauthorized and any disclosure of the contents of this offering
memorandum without our prior written consent is prohibited. By accepting delivery of this
offering memorandum, you agree to the foregoing and to make no photocopies of this offering
memorandum or any documents referred to herein.

Notwithstanding the foregoing, effective from the date of commencement of discussions
concerning the offering, you and each of your employees, representatives, or other agents may
disclose to any and all persons, without limitation of any kind, the tax treatment and tax
structure of the offering and all materials of any kind, including opinions or other tax analyses,
that we have provided to you relating to such tax treatment and tax structure. However, the
foregoing does not constitute an authorization to disclose the identity of the Issuers or their
affiliates, agents or advisers, or, except to the extent relating to such tax structure or tax
treatment, any specific pricing terms or commercial or financial information.

Upon receiving this offering memorandum, you acknowledge that (1) you have been
afforded an opportunity to request from us, and to review, all additional information considered
by you to be necessary to verify the accuracy of, or to supplement, the information contained
herein, (2) you have not relied on the initial purchaser or any person affiliated with the initial
purchaser in connection with any investigation of the accuracy of such information or your
investment decision, and (3) we have not authorized any person to deliver any information
different from that contained in this offering memorandum. The offering is being made on the
basis of this offering memorandum. Any decision to purchase the Notes in the offering must be
based on the information contained in this document. In making an investment decision,
investors must rely on their own examination of Federal-Mogul and the terms of this offering,
including the merits and risks involved.

The information contained in this offering memorandum has been furnished by us and
other sources we believe to be reliable. The initial purchaser makes no representations or
warranty, express or implied, as to the accuracy or completeness of any of the information set
forth in this offering memorandum, and you should not rely on anything contained in this
offering memorandum as a promise or representation, whether as to the past or the future. This
offering memorandum contains summaries, believed to be accurate, of the terms we consider
material of certain documents, but reference is made to the actual documents. All such
summaries are qualified in their entirety by this reference. See “Where You Can Find Additional
Information.”

This offering memorandum may be used only for the purposes for which it has been
published.

This offering memorandum does not constitute an offer to sell or a solicitation of an offer to
buy the Notes to any person in any jurisdiction where it is unlawful to make such offer or
solicitation. You are not to construe the contents of this offering memorandum as investment,
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legal or tax advice. You should consult your own counsel, accountant and other advisors as to
legal, tax, business, financial and related aspects of a purchase of the Notes. We are not, and
the initial purchaser is not, making any representation to you regarding the legality of an
investment in the Notes by you under appropriate legal investment or similar laws.

None of the Notes have been registered with, recommended by or approved by the
Securities and Exchange Commission (the “SEC”) or any other federal or state securities
commission or regulatory authority, nor has the SEC or any state securities commission or
regulatory authority passed upon the accuracy or adequacy of this offering memorandum. Any
representation to the contrary is a criminal offense.

The offering is being made in reliance upon an exemption from registration under the
Securities Act for an offer and sale of securities that does not involve a public offering. In
making your purchase, you will be deemed to have made certain acknowledgments,
representations and agreements set forth in this offering memorandum under the caption
“Notice to Investors.” The Notes are subject to restrictions on transferability and resale and may
not be transferred or resold except as permitted under the Securities Act and applicable state
securities laws pursuant to registration or an exemption from registration. You should be aware
that you may be required to bear the financial risks of this investment for an indefinite period of
time.

The distribution of this offering memorandum and the offer and the sale of the Notes may
be restricted by law in certain jurisdictions. Persons into whose possession this offering
memorandum or any of the Notes come must inform themselves about, and observe, any such
restrictions. See the selling restrictions listed above.

We have applied to list the Notes on the Official List of the Luxembourg Stock Exchange
and to trade the Notes on the Euro MTF, and will submit this offering memorandum in
connection with the listing application. We cannot guarantee that our application for admission
of the Notes to trading on the Euro MTF and to list the Notes on the Official List of the
Luxembourg Stock Exchange will be approved as of the issue date for the Notes or any date
thereafter, and settlement of the notes is not conditioned on obtaining this listing. Each
prospective purchaser of the Notes must comply with all applicable laws and regulations in
force in any jurisdiction in which it purchases, offers or sells the Notes and must obtain any
consent, approval or permission required by it for the purchase, offer or sale by it of the Notes
under the laws and regulations in force in any jurisdiction to which it is subject or in which it
makes such purchases, offers or sales, and neither we nor the initial purchaser shall have any
responsibility therefor.

NON-GAAP FINANCIAL MEASURES

In this offering memorandum we present EBITDA, Operational EBITDA and Contribution to
Cash Flow, which are non-GAAP financial measures. Our management believes these non-
GAAP financial measures provide useful information about our operating performance by
excluding certain items that we believe are not representative of our core business and
including certain other items. Management utilizes EBITDA, Operational EBITDA and
Contribution to Cash Flow as key performance measures of segment profitability and uses these
measures in its financial and operation decision-making processes, for internal reporting, and
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for planning and forecasting purposes to effectively allocate resources and, with respect to
Operational EBITDA, as one element for establishing management incentives. We further
believe that the presentation of these financial measures enhances an investor’s understanding
of our financial performance. However, these measures should not be considered as
alternatives to net income or cash flows from operating activities as indicators of operating
performance or liquidity. Operational EBITDA is defined as EBITDA (earnings before interest,
taxes, depreciation, and amortization), as adjusted for non-recurring, unusual, non-operational
or non-cash items. Examples of these adjustments include impairment charges related to
goodwill or other long-lived assets; restructuring charges; certain gains or losses on the
settlement/extinguishment of obligations; and receivable financing charges. During 2015, we
modified our definition of Operational EBITDA to adjust for financing charges related to certain
receivable financing programs. Comparable periods have been adjusted to conform to this
definition. Operational EBITDA presents a performance measure exclusive of capital structure
and the method by which net assets were acquired, disposed of, or financed. Management
believes this measure provides additional transparency into its core operations and is most
reflective of the operational profitability or loss of our operating segments and reporting units.
The measure also allows management and investors to view operating trends, perform
analytical comparisons and benchmark performance between periods and among operating
segments. Contribution to Cash Flow is defined as Operational EBITDA less capital expenditures
and cash restructuring charges. For reconciliations of our non-GAAP financial measures to the
most comparable applicable GAAP measure, see “Summary—Summary Financial Data and
Other Information.”

INDUSTRY AND MARKET DATA

We obtained the market and competitive position data used throughout this offering
memorandum from our own research, surveys or studies conducted by third parties and
industry or general publications. Industry publications and surveys generally state that they
have obtained information from sources believed to be reliable, but do not guarantee the
accuracy and completeness of such information. While we believe that each of these studies
and publications is reliable, neither we nor the initial purchaser has independently verified such
data and neither we nor the initial purchaser makes any representation as to the accuracy of
such information. Similarly, we believe our internal research is reliable but it has not been
verified by any independent sources.

TRADEMARKS AND TRADE NAMES

This offering memorandum includes trademarks which are protected under applicable
intellectual property laws and are the property of the Company or its subsidiaries. This offering
memorandum may also contain trademarks, service marks, trade names, copyrights and logos
of other companies, which are the property of their respective owners. Solely for convenience,
trademarks and trade names referred to in this offering memorandum may appear without the ®
or ™ symbols, but such references are not intended to indicate, in any way, that we will not
assert, to the fullest extent under applicable law, our rights or the right of the applicable licensor
to these trademarks and trade names. Some of the more important trade names and trademarks
that we use include AE®; ANCO®; Beck/Arnley®; Champion®; Fel-Pro®; Ferodo®; FP Diesel®;
Goetze®, Glyco®; Interfil®; Jurid®; MOOG®; Nural®; Payen®; Sealed Power®; and Wagner®.
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FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated in this offering memorandum which are not
statements of historical fact constitute “Forward-Looking Statements” within the meaning of the
Private Securities Litigation Reform Act of 1995 (the “Reform Act”). Forward-looking statements
give current expectations or forecasts of future events. Words such as “anticipate,” “believe,”
“estimate,” “expect,” “intend,” “may”, “plan,” “seek” and other words and terms of similar
meaning in connection with discussions of future operating or financial performance signify
forward-looking statements. We also, from time to time, may provide oral or written forward-
looking statements in other materials released to the public. Such statements are made in good
faith pursuant to the “Safe Harbor” provisions of the Reform Act.

/i

Any or all forward-looking statements included in this offering memorandum or in any
other public statements may ultimately be incorrect. Forward-looking statements may involve
known and unknown risks, uncertainties and other factors, which may cause the actual results,
performance, experience or achievements to differ materially from any future results,
performance, experience or achievements expressed or implied by such forward-looking
statements. We undertake no obligation to update any forward-looking statements, whether as
a result of new information, future events, or otherwise. Listed below are some of the factors
that could potentially cause actual results to differ materially from historical and expected future
results. Other factors besides these listed here could also materially affect our business.

e Qur substantial indebtedness, which could restrict our business activities and could
subject us to significant interest rate risks;

e Qur restructuring activities and strategic initiatives may affect our short-term liquidity
and may not result in the anticipated synergies and cost savings;

e Various worldwide economic, political and social factors, changes in economic
conditions, currency fluctuations and devaluations, credit risks in emerging markets, or
political instability in foreign countries where we have significant manufacturing
operations, customers or suppliers;

e Changes in tax law or trade agreements and new or changed tariffs;
e Risks related to our joint ventures;

e Risks relating to acquisitions;

e Impairment charges relating to our goodwill and long lived assets;

e Variations in current and anticipated future production volumes, financial condition, or
operational circumstances of our significant customers, particularly the world’s original
equipment manufacturers of commercial and passenger vehicles;

e Qur ability to generate cost savings or manufacturing efficiencies to offset or exceed
contractually or competitively required price reductions or price reductions to obtain
new business;

e Qur ability to obtain cash adequate to fund our needs, including availability of
borrowings under our Credit Facilities;

e Fluctuations in the price and availability of raw materials and other supplies used in the
manufacturing and distribution of our products;

e Strategic decisions of our sponsor, Icahn Enterprises, L.P.;
e Material shortages, transportation system delays, or other difficulties in markets where
we purchase supplies for the manufacturing of our products;
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e Significant work stoppages, disputes, or any other difficulties in labor markets where we
obtain materials necessary for the manufacturing of our products or where our products
are manufactured, distributed or sold;

e Qur ability to expand our development of fuel cell, hybrid-electric or other alternative
energy technologies;

e Changes in actuarial assumptions, interest costs and discount rates, and fluctuations in
the global securities markets which directly affect the valuation of assets and liabilities
associated with our pension and other postretirement benefit plans;

e Legal actions and claims of undetermined merit and amount involving, among other
things, product liability, patent infringement, warranty, recalls of products manufactured
or sold by us, and environmental and safety issues involving our products or facilities;

e Legislative activities of governments, agencies, and similar organizations, both in the
U.S. and in other countries that may affect our operations;

e Physical damage to, or loss of, significant manufacturing or distribution property, plant,
and equipment due to fire, weather or other factors beyond our control;

e Qur ability to effectively transition our information system infrastructure and functions
to newer generation systems; and

e Other risks set forth under “Risk Factors” in this offering memorandum.

Given these risks and uncertainties, we caution you not to place undue reliance on these
forward-looking statements. The forward-looking statements included in this offering
memorandum are made only as of the date hereof. We do not undertake and specifically decline
any obligation to update any of these statements or to publicly announce the results of any
revisions to any of these statements to reflect future events or developments.



SUMMARY

This summary highlights certain information contained in this offering memorandum and
may not include all the information relevant to you. For a more complete understanding of our
business, you should read the following summary together with the more detailed information
appearing elsewhere in this offering memorandum, including “Risk Factors,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated
financial statements and the notes thereto included elsewhere in this offering memorandum.

Overview

Federal-Mogul is a diversified, global supplier of automotive products to a variety of end
markets. We have two business segments that principally focus on discrete markets, each with a
chief executive officer reporting to our Board of Directors. Our Federal-Mogul Powertrain
segment (“Powertrain”) focuses on original equipment powertrain products for automotive,
heavy-duty and industrial applications. Our Federal-Mogul Motorparts segment (“Motorparts”)
sells and distributes a broad portfolio of products in the global vehicle aftermarket, while also
serving original equipment manufacturers (“OEMs”) with vehicle products including brakes,
wipers and, to a limited extent, chassis components.

For more than a century, we have developed the innovative products our customers need to
produce the next generation of vehicles and maintain the present vehicle population. We are a
preferred provider to our customers as a result of our global engineering, manufacturing,
distribution and customer service capabilities. We continue to develop new technologies that
improve fuel economy, reduce emissions and enhance durability, safety and vehicle
performance. As a result, we believe that we are uniquely positioned to effectively manage the
life cycle of a broad range of original equipment products and original equipment service
products (“OES,”and, together with OEM, “OE”) and aftermarket products to a diverse
customer base.

We are a leading technology supplier and, by our estimates, a market share leader in
several product categories. As of December 31, 2016, we had OE products included on more
than 400 global vehicle platforms and more than 800 global powertrains used in light, medium,
and heavy-duty vehicles. Motorparts is one of the industry’s largest aftermarket-focused
suppliers, offering a range of maintenance and repair parts under more than 20 globally-
recognized brands, as well as numerous private label programs. Over the past several years, we
have made substantial investments to strengthen our long-term competitive position and the
performance of each of our operating segments. We have undertaken three significant
acquisitions, as well as restructuring actions to improve our cost base and strategic initiatives to
support our product offerings. These investments, largely funded through equity offerings
supported by our sponsor, Icahn Enterprises, L.P. (NASDAQ: IEP) (“IEP"), contributed to a
significant improvement in our financial performance in 2016. Today, we are focused on further
capitalizing on our competitive strengths to drive profitable growth.

For the year ended December 31, 2016, we generated:
e Net sales of $7.434 billion;

e Netincome of $90 million;




e Total Operational EBITDAM of $744 million, or 10.0% of net sales;
¢ Net income attributable to Federal-Mogul of $82 million; and
e Consolidated Contribution to Cash Flow? of $313 million.

The charts below highlight our net sales for the year ended December 31, 2016 by
segments, end markets, and geographic region.

Segments End Markets Geographic Region
Energy, Industrial &
Transport
9% RoW

14%

Motorparts
43%

Commercial
Vehicle
13%

North
America
45%

EMEA

Powertrain 41%

57% Light Vehicle

78%

We supply OE customers with a wide variety of technologically innovative parts,
substantially all of which are manufactured by us. Our OE customers consist of automotive light
vehicle, medium and heavy-duty commercial vehicle manufacturers as well as agricultural, off-
highway, marine, railroad, aerospace, high-performance, power generation and industrial
application manufacturers. We have well-established relationships with substantially all major
American, European, and Asian automotive OE customers.

Our aftermarket customers include independent warehouse distributors that redistribute
products to local parts suppliers, distributors, engine rebuilders, retail parts stores, mass
merchants and service chains. The breadth of our product lines, the strength of our leading
marketing expertise, a sizable sales force, and supply chain and logistics capabilities are central
to Motorparts’ success. We have a large and diverse aftermarket customer base. No individual
customer accounted for more than 10% of our net sales during 2016.

We have manufacturing facilities, technical centers, distribution centers and warehouses in
24 countries and Powertrain and Motorparts derive sales from both domestic and international
markets.

(1) EBITDA and Operational EBITDA are non-GAAP financial measures. See “Non-GAAP Financial Measures” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting
Estimates—Non-GAAP Measures” for definitions of these non-GAAP financial measures and see “Summary—
Summary Financial Data and Other Information” for a reconciliation of these non-GAAP financial measures to the
most comparable GAAP financial measures.

(2) Contribution to Cash Flow is a non-GAAP financial measure. See “Non-GAAP Financial Measures” for a definition
of this non-GAAP financial measure and see “Summary—Summary Financial Data and Other Information” for a
reconciliation of this non-GAAP financial measure to the most comparable GAAP financial measure.




Powertrain

Powertrain offers its customers a diverse array of market-leading products for OE
applications, including pistons, piston rings, piston pins, cylinder liners, valvetrain products,
valve seats and guides, ignition products, dynamic seals, bonded piston seals, combustion and
exhaust gaskets, static gaskets and seals, rigid heat shields, engine bearings, industrial
bearings, bushings and washers, systems protection sleeves, acoustic shielding and flexible
heat shields. No customer accounted for more than 11.5% of Powertrain’s revenue for the year
ended December 31, 2016.

For the year ended December 31, 2016, Powertrain generated:
¢ Net sales (including sales to Motorparts) of $4.463 billion;

¢ Powertrain Operational EBITDA of $473 million, or 10.6% of net sales (including sales to
Motorparts); and

e Powertrain Contribution to Cash Flow of $185 million.

For the year ended December 31, 2016, 95% of Powertrain’s revenue was derived from OE
customers, with the remaining 5% of revenue sold from Powertrain to Motorparts for further
distribution into Motorparts’ aftermarket channels.

Powertrain operates 87 manufacturing sites in 19 countries, serving a large number of
major automotive, heavy-duty, marine and industrial customers worldwide. For the year ended
December 31, 2016, 35% of Powertrain revenue was from North America, 45% was from Europe,
the Middle East and Africa (“EMEA") and 20% was from the rest of the world (“RoW").
Powertrain has also invested globally in nonconsolidated affiliates that have multiple
manufacturing sites, mainly in Turkey and China.

Geographic Region End Markets
Aftermarket

28‘9’ North 5%

° America

35%
EMEA
45% OEM
95%




The following table sets forth a description of the principal products manufactured and/or
sold by Powertrain. Market positions by product are Company estimates by global sales value:

Product

Description

Market Position

Pistons

Piston Rings

Valve Seats and

Guides

Bearings

Spark Plugs

Valvetrain Products

System Protection

Seals and Gaskets

Pistons convert the energy created by the combustion
event into mechanical energy to drive the car; pistons
can be made from aluminum or steel, both casted
and forged; highly efficient engines impose high
demands on pistons in terms of rigidity and
temperature resistance.

Pistons rings are mounted on the piston to seal the
combustion chamber while the piston is moving up
and down; modern rings need to resist high
temperature and very abrasive environments without
significant wear; rings are critical for low oil
consumptions.

Valve seats and guides are produced from powdered
metal based on sophisticated metal-ceramic
structures to meet extreme requirements for
hardness.

Bearings provide the low-friction environment for
rotating components like crankshafts and camshafts;
modern bearings are able to deal with very low
viscosity oil even in highly repetitive motions like in
stop/start-conditions.

Modern spark plugs for engines fueled by gasoline or
natural gas have to ignite fuel even at very high
combustion pressure and with very lean fuel-air
mixture — combined with extended life expectation
well over 100,000 miles for turbo-charged engines.

Valvetrain products include mainly engine valves but
also retainers, rotators, cotters, and tappets for use in
both diesel and gas engines; the most demanding
applications require sodium-filled hollow valves for
fast heat dissipation.

System protection products include protection
sleeves for wire harness and for oil and water tubes
as well as acoustic and EMI/RFI shielding, heat and
abrasion protection, and safety/crash protection for
cables and tubes for engines and cars.

Cylinder-head gaskets and other hot and cold gaskets
are sealing engines and engine components; dynamic
and static seals protecting rotating engine and
transmission components against oil and gas
leakages. Such seals and gaskets are made from
high-alloyed steel as well from sophisticated rubber
and polymers.

#2 Overall /
#1 Diesel Pistons

#1 Overall

#1 Overall

#1 Overall

#3 Overall /
#1 Industrial

#2 Overall /
#1 Hollow
Valves

#1 Overall

#3 Overall /
#1 Bonded
Transmission
Pistons




Motorparts

Motorparts engineers, manufactures, sources and distributes a broad portfolio of products
in the global vehicle aftermarket while also serving the OE/OES markets with products including
braking, wipers, and a limited range of chassis components. Motorparts’ products are designed
to enhance safety, durability and vehicle performance, while providing ease of installation.
Motorparts’ products are utilized in vehicle braking systems and also include a wide variety of
chassis, engine, sealing, wiper, filter, lighting, battery and other general maintenance
applications. Motorparts uses market analytics, supply chain expertise, brand and product line
management, innovative technology, manufacturing, sourcing and distribution capabilities to
satisfy our customers’ requirements. No customer accounted for more than 8% of Motorparts’
revenue for the year ended December 31, 2016.

For the year ended December 31, 2016, Motorparts generated:

¢ Net sales (including sales to Powertrain) of $3.215 billion;

¢ Motorparts Operational EBITDA of $271 million, or 8.4% of net sales (including sales to
Powertrain); and

¢ Motorparts Contribution to Cash Flow of $131 million.

For the year ended December 31, 2016, 72% of Motorparts’ revenue was derived from sales
to customers in the aftermarket and 28% was attributable to sales to the OE/OES markets.
Motorparts operates 33 manufacturing sites in 15 countries, 33 distribution centers and
warehouses in 12 countries, 13 technical support centers in two countries, and nine third-party
operated distribution centers in four countries. As of December 31, 2016, 56% of Motorparts
revenue was from North America, 36% was from EMEA and 8% was from RoW.

Geographic Region End Markets

RoW

8%
OEM
28%

North
America

EMEA 56%

36%

Aftermarket
72%

The following table sets forth a description of the largest product categories sold by
Motorparts. Global and regional market positions by product category are Company estimates
by sales value:

Product Description Market Position

Braking products include disc pads for passenger

cars, motorcycles and commercial vehicles; drum

brake shoes and CV drum brake lining; and brake #1 Global
accessories including rotors, drums, hydraulics, Aftermarket
hardware and brake fluid. These products provide

stopping ability, a safety feature on all vehicles.

Braking




Product

Description

Market Position

Chassis

Engine

Ignition

Sealing

Wipers

Lighting

Filters

Batteries

Chassis parts include ball joints, tie rod ends, sway
bar links, hub assemblies, anti-friction bearings and
universal joints, strut assemblies, idler arms, pitman
arms, and control arms. These components affect
vehicle steering and vehicle ride quality.

Pistons, piston rings, engine bearings, bushings,
washers, cylinder liners, engine valves and valvetrain
components, crank and cam shafts, and pumps are
critical internal components in internal combustion
engines for automotive, commercial, marine, and
industrial applications.

Ignition products include spark plugs, glow plugs,
ignition coils, wires, harnesses, and accessories for
automotive, commercial, lawn and garden, marine,
and industrial applications.

Seals create a barrier between two surfaces to
contain fluids, pressure, and gases while keeping out
dust and other contaminants. There are numerous
areas of application including cylinder head and
block, valve covers, oil pans, intake manifolds, shaft
seals, transmission covers, and exhaust components.

Windshield wiper parts include conventional and
profile-style wiper blades, blade refills, and wiper
arms. Wipers improve driver visibility and safety.

Lighting products include forward lighting capsules,
miniature light bulbs, LED lighting and sealed beams
for virtually every application on cars, trucks,
commercial vehicles and other off-road vehicles.
Lighting improves driver visibility and safety.

Filtration products include oil, air, fuel and cabin
filters used to remove impurities and unwanted solid
particles from liquids and gases in automotive,
commercial vehicle, marine, and industrial
applications.

Batteries convert chemical energy to electricity for
use in powering electrical systems for numerous
automotive, commercial vehicle, marine, small
engine, and industrial applications. Motorparts
launched a Champion® branded battery line in the
latter part of 2016.

#1 North
America /
#3 Europe

#1 Global

#3 Global
(w/ Powertrain)

#1 Global

#4 North
America /
#3 Europe

#2 North
America /
Entering Europe
in 2017

New product line

New product line




Leading Global Brands

We have built an industry-leading brand portfolio on our way to becoming one of the
largest suppliers of powertrain products to the OE market and replacement parts to the global
aftermarket. Below are examples of our leading brands in our different product categories.

Brakes Engine/Sealing Chassis Maintenance

JURID | @f% Dinterfil’
Aoex ()ppsEp National peccamey

National’ BEKaRNEY

APayen
& GLYCO

(@ GOETZE

1 ‘ .o e‘
*  BERU is a registered trademark of BorgWarner Ludwigsburg GmbH.

Our Industry

Wipers
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The automotive light vehicle market, as well as the medium and heavy-duty commercial
market, is comprised of two primary segments: the OE market, in which our products are used
in the manufacture of new vehicles and OES, and the global aftermarket, in which our products
are used as replacement parts for all vehicles in operation in any particular market.




The OE Market

Demand for component parts in the OE market is generally a function of the number of new
vehicles / engines produced, which is driven by macroeconomic conditions and other factors
such as fuel prices, consumer confidence, employment trends, regulatory requirements, and
trade agreements. Although OE demand is tied to planned vehicle production, parts suppliers
also have the opportunity to grow by increasing their product content per vehicle, by increasing
market share and by expanding into new or emerging markets. Companies like Federal-Mogul,
with a global presence, leading technology and innovation, and advanced product engineering,
manufacturing, and customer support capabilities are best positioned to take advantage of
these opportunities.

There are currently several significant trends that are affecting the OE market, including the
following:

Global Production: Global light and commercial vehicle production during 2016 and 2015
was as follows:

Global Light and Commercial
Vehicle Production

2016 2015
(millions of vehicles)
N = o= = 21.1 21.3
EMIE A e e e 24.3 23.3
A= - 50.2 46.5

Source: LMC Automotive January 26, 2017 for 2016 vehicle production
LMC Automotive January 15, 2016 for 2015 vehicle production

Automotive Supply Consolidation: Consolidation within the automotive supply base is
expected to continue. Consolidation is needed to increase economies of scale and enhance
global capabilities to serve vehicle manufacturers that are increasingly global in their
production. Suppliers will seek opportunities to achieve synergies in their operations through
consolidation, while striving to acquire complementary businesses to improve global
competitiveness or to strategically enhance a product offering to global customers.

Globalization of Automotive Industry: OE customers are increasingly designing global
platforms where the basic design of the vehicle is performed in one location, but the vehicle is
produced and sold in numerous geographic markets to realize significant economies of scale by
limiting variations across product designs and geographic regions. While developed markets in
North America and Europe continue to remain important to OE customers, increased focus is
being placed upon expanded design, development, and production within emerging markets for
growth opportunities, especially in India and China. As a result, suppliers must be prepared to
provide product and technical resources to support their customers within these emerging
markets. Finally, Asian OE customers continue to expand their reach and market share in
relation to traditional American and European manufacturers. As this trend is expected to
continue into the foreseeable future, suppliers must be geographically and technologically
positioned to meet the needs of the Asian OE customers.

Focus on Fuel Economy, Reduced Emissions and Alternative Energy Sources: Increased
fuel economy and decreased vehicle emissions are of great importance to OE suppliers, as
customers, consumers and legislators continue to demand more efficient and cleaner operating




vehicles. Increasingly stringent fuel economy standards and environmental regulations are
driving OE customers to focus on new technologies including downsized, higher-output and
turbocharged gasoline and diesel engines and hybrid electric and pure electric powertrains,
such as fuel cell and battery powered cars. The demand for smaller but more powerful engines
requires more technology per engine to withstand the higher output requirements, which we
estimate will result in an increase in our content per engine of nine percent from 2017 to 2021.
Powertrain, with a manufacturing presence in 19 countries, is well positioned to meet
expectations of its global customers. For the foreseeable future, it is expected that gasoline and
diesel engines will remain the dominant powertrain for cars (including hybrids), heavy-duty and
industrial applications. Powertrain is equally capable of providing components for both gasoline
and diesel engines.

Focus on Vehicle Safety: Vehicle safety continues to receive industry attention by OE
manufacturers as consumers view safety as a fundamental driver in their purchasing decisions
and legislation views improved vehicle safety as a public health issue. Accordingly, OE
customers are seeking suppliers with new technologies, capabilities and products that have the
ability to advance vehicle safety. Suppliers, like Federal-Mogul, that are able to enhance vehicle
safety through innovative products and technologies have a distinct competitive advantage.

Barriers to Entry: Suppliers in the automotive industry compete based on a multitude of
factors such as technology, price, product quality, delivery, customer service, and the breadth of
products offered. Smaller or start-up companies in the industry have difficulty achieving the
scale necessary to challenge already established firms, like Federal-Mogul. Large amounts of
capital would be required to build and optimize a competitive manufacturing and distribution
footprint. The complexity of industry stock-keeping units (“SKUs"”) requires lean systems,
excellent logistics and inventory management, all of which require time to optimize.
Furthermore, the global nature of these businesses requires a broad international footprint and
supply chain. Competitors in our industry leverage their global infrastructure in multiple
functions including sourcing, research and development and manufacturing.

Cost-Competitive Operating Environment: The automotive industry is very competitive.
Suppliers must continually identify and implement product innovation, productivity measures
and cost reduction actions to lower costs while maintaining superior product quality. Large
suppliers with a global manufacturing and engineering footprint, like Federal-Mogul, are in the
best position to be cost-competitive without sacrificing product quality, delivery or service.

Raw Material Cost Fluctuations: The global prices of certain inputs used in our industry,
such as aluminum, copper, lead, nickel, platinum, resins, steel, other base raw materials, as well
as energy, can fluctuate significantly. In some cases, higher input costs can be passed on to our
customers through price escalator agreements. However, we are required to continue to identify
leading design and innovative technological solutions and material substitution options to
mitigate the impact of higher costs to Federal-Mogul and our customers.

Energy, Industrial and Transport Markets: Customers in these markets for industrial
engine applications continue to develop engines with higher efficiencies and lower emissions.
This includes engines for mining, agriculture, railway, marine and military applications. Our
ability to utilize our automotive expertise also positions us well to service specialized markets.




The Aftermarket Business

Products for the global vehicle aftermarket are sold directly to a wide range of warehouse
distributors, retail parts stores, and mass merchants that distribute these products to customers
ranging from professional service providers to “do-it-yourself” consumers. In some cases,
Motorparts sells its products directly to professional service chains. Demand for aftermarket
products historically has been driven by three primary factors: (i) the number of vehicles in
operation; (ii) the average age of vehicles in operation; and (iii) vehicle usage trends. These
factors, while applicable in all regions, vary depending on the composition of the vehicle
population and other factors, which are discussed in greater detail below.

Number of Vehicles in Operation: The global vehicle population is expected to grow to 1.4
billion by 2021 and 2.0 billion by 2040. Growth in certain emerging markets, such as China, is
increasing at the highest rate, while more mature markets are expected to grow modestly in
size.

Increase in Average Age of Vehicles and Usage: The average age of vehicles on the road
in the U.S. has increased since 2002 from 9.6 years to an estimated 11.6 years in 2016. It is
expected to increase to 11.8 years by 2019. The average age of vehicles on the road in Western
Europe has also steadily increased over the past decade to 9.5 years with a slight increase
projected through 2020. Lower fuel prices have also resulted in an increase in vehicle usage in
most regions. These trends have contributed to the need for additional maintenance and repair
work, thereby increasing the overall demand for aftermarket replacement parts in both markets.
The average age of vehicles on the road in China is just under five years and is expected to
increase significantly over the coming decade. We believe this will lead to continued significant
growth in the China aftermarket.

Focus on Vehicle Safety and Quality: Most of our aftermarket products are safety-related
and directly affect vehicle performance. Product quality, reliability and consistency are
paramount to our aftermarket end-customers, the majority of whom are professional service
technicians.

Managing Complexity: We operate in a highly fragmented and dynamic industry and are
among the few large aftermarket-focused suppliers globally. Motorparts today successfully
manages more than 300,000 active SKUs, ensuring broad product availability to our aftermarket
customers. The increasing global vehicle population, brand and vehicle complexity, the need for
rapid new part introduction, as well as new distribution channels (including online) continue to
drive significant SKU proliferation and business complexity. Motorparts’ recent investments in
its supply chain and information technology capabilities are designed to manage this
complexity, which we believe will be an important competitive differentiator.

Channel Consolidation: In the more mature markets of the U.S. and Western Europe, there
has been increasing consolidation in the aftermarket distribution channel with larger
aftermarket distributors and retailers gaining market share. These distributors generally require
larger, more capable suppliers that have the ability to provide world-class product expertise,
category management capabilities, brand management and supply chain support, as well as a
competitive manufacturing and sourcing network. However, channel consolidation also can
reduce our pricing power. As a result, Motorparts has undertaken many initiatives to support
the value of its branded products to end-market customers and diversify its revenue base.
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Growth of Online Capabilities: Reaching consumers directly through online capabilities,
including e-commerce, is expected to have an increasing effect on the global aftermarket
industry and how aftermarket products are marketed and sold. The establishment of a robust
online presence will be critical for suppliers regardless of whether they intend to participate
directly in e-commerce. Since 2014, Motorparts has invested heavily in online initiatives to
improve its capabilities and connectivity to its end-customers, including a new online order
management system, customer relationship management tools, global brand websites and data
analytics capabilities. Motorparts will continue to invest in these competencies. Additionally,
consumers increasingly are utilizing online research prior to making buying or repair decisions.
Motorparts will continue to expand its online presence in order to connect with its customers
and more effectively communicate the value of its premium aftermarket brands.

Increase in Private Label Brands and Low-Cost Country Imports: In most of Motorparts’
markets, there has been an increase in private label or store brands sold by retailers and
distributors at a lower price point than premium brands of the same products. However, in
many cases, retailers or wholesale distributors creating private label brands still rely on
established suppliers, like Motorparts, to design and manufacture their private label products
and, in some cases, utilize co-branding to support their private label offerings. Motorparts will
continue to invest in product innovation, marketing and brand support that differentiate our
premium branded products for their quality while also supporting lower priced, mid-grade
offerings. Additionally, Motorparts will continue to drive productivity and cost reduction efforts
and enhance its already strong global sourcing capabilities to remain competitive in each
product tier.

Our Competitive Strengths

We believe we benefit from the following competitive strengths:

Two independent operating segments to serve specialized end-customer channels globally

Our organizational structure allows for a strong product line and end-customer focus with
tailored business models for both OE and aftermarket customers. It enables us to be more
responsive to customers’ needs for superior products and service. Additionally, our
organizational structure allows each segment’s management team to focus on its specific
opportunities for organic or acquisitive growth, profit improvement, capital allocation and
business model optimization in line with the specialized requirements of its customer base.
Powertrain’s business model is optimized to provide its customers with state-of-the-art
products, produced in various regions of the world to the same standards. Powertrain serves its
customers largely based on long-term contracts needed to protect its large capital investments
in manufacturing. Motorparts is an aftermarket-focused business with key competencies in
engineering, manufacturing, global sourcing, supply chain and brand management. Motorparts
also includes a significant OE/OES presence in brake friction products and wipers, which is
synergistic with its aftermarket business.

Global scale with world-class, low-cost manufacturing and distribution footprint

We operate in over 24 countries with 120 manufacturing facilities and 45 distribution
centers and warehouses. Our significant global scale enables us to serve all major OE
customers and thousands of aftermarket customers worldwide, while achieving economies of
scale across research and development (“R&D"), sourcing, product development, sales and
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marketing, manufacturing and administrative operations. Additionally, we have established and
expanded our manufacturing and engineering footprint in low-cost countries in an effort to best
serve our customers and increase our profitability. Powertrain’s scale and global footprint
enables it to better serve its OE customers, allowing it to capitalize on the trend of its customers
increasing reliance on fewer suppliers that are capable of supplying their global vehicle
platforms across multiple regions. Motorparts also maintains a state-of-the-art aftermarket
distribution network and sourcing capabilities with global reach and strong customer order
fulfillment and delivery performance.

’

Leading market positions and brands

We are one of the largest suppliers of powertrain products to the OE market and
replacement parts to the global aftermarket. The majority of our primary product categories in
Powertrain and Motorparts hold the #1 or #2 global market share positions, which have been
achieved due to the quality, service and reputation of our products. In addition, we maintain
some of the most iconic, globally recognized and regarded brands serving the aftermarket, such
as MOOG®, Champion®, Wagner®, National®, Fel-Pro®, Beck/Arnley® and ANCO®, among
others. We are well positioned to continue to expand our market presence as customers
continue to rely on suppliers that have demonstrated an ability to provide high-quality,
innovative products in a consistent and timely manner on a global basis.

Diversified revenues

Our business is highly diversified across end markets, industry channels, geographic
regions and customers. Revenue from Powertrain and Motorparts, which are not highly
correlated with one another, represented 57% and 43%, respectively, of our consolidated net
sales for the year ended December 31, 2016. We serve a broad spectrum of OE customers,
including manufacturers of automotive light vehicles, medium and heavy-duty commercial
vehicles, off-road, agricultural, marine, rail, aerospace, power generation and industrial
equipment. In addition, Motorparts serves thousands of customers in a wide variety of channels
and in all geographic regions. We have low customer concentration risk as no customer
accounted for more than 10% of net sales in 2016. Furthermore, we have strong geographic
diversity with net sales for the year ended December 31, 2016 split across North America (45%),
EMEA (41%) and RoW (14%). Our significant diversity across markets enables us to allocate
resources to those markets showing near-term strength, while mitigating the impact from a
downturn in any one particular market. Furthermore, a significant portion of Powertrain’s
business is awarded on a long-term basis and, therefore, a significant portion of its future
revenue is committed beyond one year.

Leading product development capabilities and technology expertise

We have industry-leading product development capabilities and technology expertise,
which enable us to meet our customers’ needs for innovative new products that address
increasingly stringent regulations such as emissions reduction, increasing fuel efficiency and
improving vehicle safety. For example, our OE powertrain customers are increasingly producing
smaller yet higher power output engines to meet regulatory standards. Our advanced
component designs and specialized coatings are well suited to handle the higher mechanical
and thermal stresses of turbo-charged, heavily loaded smaller engines. We have 22 globally
networked technology centers in North America, Europe and Asia that support our R&D efforts
and we maintain more than 1,600 active patents for leading automotive technologies. Our focus
on R&D has earned numerous industry accolades over our more than 100-year history.
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Strong customer relationships and product penetration

We maintain leading market positions and have long-standing relationships with all major
North American, European and Asian OE customers. Our OE products are currently on more
than 400 global vehicle platforms and more than 800 global powertrains used in light, medium
and heavy vehicles. Our customers are leading OE manufacturers, including General Motors,
Volkswagen Group, Daimler Group, Ford, Fiat Chrysler, Renault-Nissan, BMW, PSA Peugeot-
Citroén, Toyota, Honda, Chery, Geely, Tata, Cummins, Caterpillar, John Deere, Rolls Royce/
MTU, Wartsila and others. Our aftermarket customers include an extremely diverse group of
aftermarket warehouse distributors, retailers and service providers around the world.

Opportunity to realize benefits of largely complete restructuring and acquisition integration
efforts

Our restructuring activities during the last several years were undertaken to execute
management’s strategy, streamline operations, consolidate and take advantage of available
capacity and resources, and ultimately achieve productivity improvements and net cost
reductions. Restructuring activities included efforts to integrate and rationalize our businesses
and to relocate operations to low-cost countries. Restructuring expenses in recent periods have
been higher than normal, largely as a result of acquisition integration actions, the exit from
unprofitable businesses, the reconfiguration of our aftermarket distribution network, and other
factors. We expect restructuring costs to decline over the next several years as our current
restructuring programs are completed. In 2016, our financial results reflected significant benefits
from our recent restructuring activities. Additionally, Powertrain and Motorparts each execute
continuous improvements to gain productivity benefits to offset inflation and competitive price
pressure.

Strong and supportive parent sponsorship

IEP has had a controlling ownership interest in Federal-Mogul since 2007. IEP ownership in
the Company has grown since 2012 predominantly through equity investments of nearly $700
million, which have largely funded our acquisition and integration activities since then. In
January 2017, IEP acquired the outstanding shares of Federal-Mogul that it did not already own
through a cash tender offer and subsequent merger. In addition, Daniel Ninivaggi, who
previously served as our Co-CEO and Co-Chairman of the Board and CEO of Motorparts from
2014 through March 2017, will continue to oversee both Powertrain and Motorparts in his new
capacity as Managing Director of IEP’s Automotive Segment.

Experienced management team

The senior management teams leading Powertrain and Motorparts possess an average of
over 20 years of experience in the automobile parts manufacturing industry and an average of
13 years of experience at Federal-Mogul. The teams have substantial depth in critical
operational areas and have demonstrated success generating profitable growth, integrating
business acquisitions, improving processes through cyclical periods, reducing costs and
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expanding revenue through product, technology and customer diversification. Information
about our senior management team is set forth below.

Years with

Name Company Biographical Information

Rainer Jueckstock 27 In current position as Co-CEO since April 2012.

Co-CEO and Co-Chairman of the Joined Federal-Mogul in 1990 and has held

Board of Directors, several operations, sales and finance leadership

Federal-Mogul LLC roles within the Company, including senior vice

CEO, Powertrain president, global Powertrain operations,
responsible for all manufacturing locations and
related activities worldwide.

Brad Norton 3 Joined Federal-Mogul in 2014 as senior vice

Co-CEO and Co-Chairman of the president of Chassis and Service. He was

Board of Directors, promoted to his current position in March 2017.

Federal-Mogul LLC He has more than 25 years of global automotive

CEO, Motorparts experience in both original equipment and the
aftermarket.

Jerome Rouquet 20 Joined Federal-Mogul in 1996 and was

CFO, Federal-Mogul LLC previously interim CFO and vice president,

Senior Vice President, Finance, controller and chief accounting officer, Federal-

Motorparts Mogul; and chief financial officer, VCS. Prior to
that, Rouquet served as finance director, Vehicle
Safety and Protection, in Bad Camberg,
Germany; finance director, global piston group,
in Nuremberg, Germany; group controller,
sealing systems, ignition and wipers, Europe, in
Aubange, Belgium; controller, Belgium
operations, in Aubange; and budget and
reporting manager, Belgium operations,
Aubange.

Our Strategy

Our strategy is to develop and deliver leading technology, innovation and service
capabilities for our customers that result in market share expansion in the OE market and
aftermarket. Our strategy is designed to create sustainable global profitable growth by
leveraging existing and developing new economic advantages. This strategy consists primarily
of the following:

Extending our global reach to support our OE and aftermarket customers, furthering our
relationships with leading Asian OE customers and strengthening market share with U.S. and
European OE customers.

We conduct business with the majority of automotive OE customers, as well as leading
automotive aftermarket distributors, retailers and service providers around the world. Within
the highly competitive automotive parts industry, we enjoy and seek to extend the significant
advantages that come from our world-class global manufacturing, engineering and distribution
footprint and global sourcing capabilities. This footprint enables the design, production and
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delivery of premium parts emphasizing quality, safety and reliability virtually anywhere in the
world and also supports the continual innovation of new products and technologies. In 2016 and
in previous years, Powertrain expanded its manufacturing capacity and footprint by building
new or expanding existing plants, especially in low cost countries. Recent acquisitions have also
strengthened our global market position. The integration of the TRW Global Valvetrain business
within Powertrain solidified Powertrain as a leading supplier of core engine components. The
recent acquisitions of Honeywell and Affinia have also solidified Motorparts as a leading global
provider of braking and chassis components. In late 2015, we opened a new state-of-the-art
wiper production facility in southeastern Romania serving both OE and aftermarket customers
throughout Europe. We are in the process of expanding our braking production capacity at
existing braking plants in China and Romania and also investing in our manufacturing footprint
in Mexico, Eastern Europe, and Africa.

Assess acquisition and investment opportunities that provide product line expansion,
technological advancements, geographic positioning, penetration of emerging markets
(including India and China) and market share growth.

We continue to invest in the development of leading powertrain technologies for our
customers. During 2016, we began mass production of our market-leading DuroGlide® piston
ring technology for both passenger cars and commercial trucks and are seeing rapidly growing
demand from our customers. We invested significantly in steel pistons for both heavy duty and
passenger cars with significant growth and margin opportunities. In 2016, we also completed
the acquisition of a filter manufacturing business in Mexico to extend our product offerings in
the global aftermarket and we integrated Beck/Arnley®, a provider of premium OE quality parts
and fluids to the North American aftermarket for foreign nameplate vehicles in North America,
into Motorparts. Motorparts has also entered into two new Asian joint ventures since 2015, one
in Thailand and one in China, focused on the automotive aftermarket vehicle repair business.
Motorparts also opened two new distribution centers (“DCs”) in China in 2016. These
investments position us to capitalize on the development of the independent aftermarket in the
Asia Pacific region.

Leverage the strength of our global aftermarket leading brand positions, product portfolio and
range, marketing and selling expertise, and distribution and logistics capabilities.

As we expand our distribution and service capabilities globally, we seek to optimize the
performance of our DCs through enhanced efficiencies in order to meet the world-class delivery
performance our customers increasingly require. We have made investments in our U.S.
distribution network by enhancing our IT system, through our new multi-product distribution
centers in California and Eastern Pennsylvania, and through the implementation of automated
picking technology and a more efficient replenishment system with the objective of improving
inventory visibility and availability and lowering costs. Recently, we made investments in our
DC network in Belgium and China and announced plans to open a DC in Hungary during 2017.

We are focused on marketing the advantages of our premium branded aftermarket products
through multiple media outlets, including an expanded digital platform. We continue to invest in
the development of differentiated products offering enhanced safety, performance and
reliability. We have also launched a series of ‘Tech First’ initiatives to provide online, on-
demand, and onsite technical training and support to vehicle repair technicians who use and
install our products. This initiative included the opening of Garage Gurus™, a nationwide
technical education network consisting of 12 technical support centers and a fleet of mobile
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training vans in major U.S. markets, a repair shop engagement program in France and
Germany; and the opening of our first technical training and support center in China.

Aggressively pursue cost competitiveness in all business segments by continuing to drive
productivity in existing operations, consolidating and relocating manufacturing operations to
low-cost countries, utilizing our strategic alliances, and rationalizing business resources and
infrastructure.

We operate within competitive industries and our management teams continuously analyze
opportunities to reduce costs and improve productivity. We also take a disciplined approach in
evaluating investment or growth opportunities. We assess individual opportunities to execute
our strategy based upon estimated sales and margin growth, cost reduction potential, internal
investment returns, and other criteria, and make investment decisions on a case-by-case basis.
Opportunities meeting or exceeding benchmark return criteria may be undertaken through
existing operations, consolidating and relocating manufacturing operations to low-cost
countries internal development activities, acquisitions, strategic alliances or other means.
Restructuring expenses for the year ended December 31, 2016 primarily related to acquisition
integration actions, the exit from unprofitable businesses, the reconfiguration of our aftermarket
distribution network and other factors aimed at reducing production complexities, and reducing
inefficiencies in indirect and fixed cost structures.

Company Organization and History

The Company

Federal-Mogul LLC is a limited liability company formed under the laws of Delaware. On
March 29, 2017, Federal-Mogul Holdings LLC merged with and into Federal-Mogul LLC, with
Federal-Mogul LLC surviving the merger. On February 14, 2017, Federal-Mogul Holdings
Corporation was converted to a single member limited liability corporation and changed its
name to Federal-Mogul Holdings LLC. References herein to the “Company,” “Federal-Mogul,”
“we,” “us,” or "our” refer to Federal-Mogul LLC together with its subsidiaries, including
Federal-Mogul Financing Corporation, the co-issuer of the Notes, for the period after the
effective date of the Holdco Merger on March 29, 2017, Federal-Mogul Holdings LLC for the
period after the effective date of the conversion on February 14, 2017, Federal-Mogul Holdings
Corporation for the period between the effective date of the Reorganization (subsequently
defined below) on April 15, 2014 and the effective date of the conversion on February 14, 2017,
and Federal-Mogul Corporation for the period prior to the effective date of the Reorganization
on April 15, 2014. The Company was founded in Detroit, Michigan, in 1899.

Our corporate offices are located at 27300 West Eleven Mile Road, Southfield, Michigan
48034. Our corporate website address is http://www.federalmogul.com. We do not incorporate
the information available on our corporate website into this offering memorandum, and you
should not consider it part of this offering memorandum.

Holding Company Reorganization: On April 15, 2014, Federal-Mogul Corporation
completed a holding company reorganization (the “Reorganization”). As a result of the
Reorganization, the outstanding shares of Federal-Mogul Corporation common stock were
automatically converted on a one-for-one basis into shares of Federal-Mogul Holdings
Corporation common stock, and all of the stockholders of Federal-Mogul Corporation
immediately prior to the Reorganization automatically became stockholders of Federal-Mogul
Holdings Corporation. The rights of stockholders of Federal-Mogul Holdings Corporation are
generally governed by Delaware law and Federal-Mogul Holdings Corporation’s certificate of
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incorporation and bylaws, which are the same in all material respects as those of Federal-Mogul
Corporation immediately prior to the Reorganization. In addition, the board of directors of
Federal-Mogul Holdings Corporation and its Audit Committee and Compensation Committee
were composed of the same members as the board of directors, Audit Committee and
Compensation Committee of Federal-Mogul Corporation prior to the Reorganization.

Merger Transaction: On September 6, 2016, the Company, American Entertainment
Properties Corp., a Delaware corporation (“AEP”), our parent and a subsidiary of IEP, and IEH
FM Holdings LLC, a Delaware limited liability company (“Merger Sub”) entered into an
Agreement and Plan of Merger (the “Merger Agreement”) pursuant to which a wholly-owned
subsidiary of IEP (“Merger Sub”) would be merged with and into the Company with the
Company surviving (the “Merger”). Pursuant to the Merger Agreement, and upon the terms and
subject to the conditions thereof, Merger Sub commenced a cash tender offer to acquire,
subject to the terms and conditions of the Merger Agreement, all of the issued and outstanding
shares of the Company’s common stock not already owned by IEP and its affiliates for $10.00
per share in cash. On January 23, 2017, the Merger was consummated and the Company
become an indirect wholly-owned subsidiary of IEP and the shares of the Company’s common
stock ceased to be traded on the NASDAQ stock market.

Corporate Structure

The following chart reflects certain relevant aspects of our corporate structure as of the date
of this offering memorandum.

Icahn Enterprises L.P
(NASDAQ: IEP)

IEH FM Holdings LLC

100%

Federal-Mogul LLC
(Co-Issuer)

100%

Domestic
subsidiaries of Fe(é_eral—l\_/logul Foreign / Non-
Federal-Mogul c 'nanc':g Guarantor
LLC orporation Subsidiaries
(Co-lssuer)

(Guarantors)

Our Sponsor

IEP (NASDAAQ: IEP) is a diversified holding company that indirectly owns 100% of our
outstanding LLC interests. IEP is engaged in ten primary business segments: Investment,
Automotive, Energy, Gaming, Railcar, Food Packaging, Metals, Mining, Real Estate and Home
Fashion. IEP had consolidated total assets of $33 billion across its ten primary business
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segments as of December 31, 2016. IEP is controlled by Carl C. Icahn, who indirectly owned
approximately 90.1% of its outstanding depositary units as of March 1, 2017.

Refinancing Transactions

We intend to use the net proceeds from this offering to prepay in full the outstanding
principal borrowings under the Term Loan B Facility, prepay a portion of the outstanding
principal borrowings under the ABL Facility and to pay related transaction fees and expenses.
We refer to the issuances of the Notes offered hereby and the use of net proceeds therefrom
collectively as the “Refinancing Transactions.” See “Use of Proceeds.”
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THE OFFERING

The Notes will be governed by the Indenture (as defined below). The summary below
describes the principal terms of the Notes. Certain of the terms and conditions described below
are subject to important limitations and exceptions. The following is not intended to be
complete. You should carefully review the “Description of Notes” section of this offering
memorandum, which contain a more detailed description of the terms and conditions of the
Notes and the Indenture. Capitalized terms used but not defined in this summary have the
meanings assigned to them in the “Description of Notes” section of this offering memorandum.

Issuers . .............. .. ... .... Federal-Mogul LLC. Federal-Mogul Financing Corporation
serves as a co-issuer of the Notes.

Notes Offered

Fixed Rate Notes ................ €415,000,000 million in aggregate principal amount of
4.875% Senior Secured Notes due 2022.

Floating Rate Notes ............. €300,000,000 million in aggregate principal amount of
Floating Rate Senior Secured Notes due 2024.

Form and denomination ......... The Issuers will issue the Notes in minimum denominations
of €100,000 and integral multiples of €1,000 in excess
thereof, maintained in book-entry form. Notes in
denominations of less than €100,000 will not be available.

Maturity Date

Fixed Rate Notes ................ April 15, 2022

Floating Rate Notes ............. April 15, 2024

Interest

Fixed Rate Notes ................ Interest on the Fixed Rate Notes will accrue at a rate of

4.875% per annum and will be payable on April 15 and
October 15 of each year, commencing on October 15, 2017.

Floating Rate Notes ............. Interest on the Floating Rate Notes will accrue at the sum
of (i) three-month EURIBOR (with a 0% floor), plus (ii)
4.875% per annum, reset quarterly and will be payable on
January 15, April 15, July 15 and October 15 of each year,
commencing on July 15, 2017.

Guarantees .................... The Notes initially will be guaranteed, jointly and severally,
by our current and future wholly-owned domestic
subsidiaries that guarantee the Credit Facilities. See
“Description of Notes— Guarantees.”

For the year ended December 31, 2016, our non-guarantor
subsidiaries represented approximately 62.5% and 69.8%
of our net sales and Operational EBITDA, respectively. In
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Ranking

Collateral

addition, these non-guarantor subsidiaries represented
approximately 52.7% and 31.8% of our total assets and
total liabilities, respectively, as of December 31, 2016.
The Notes and the related guarantees will be:

e general senior secured obligations of us and each

guarantor;

secured on a first-priority basis, equally and ratably, with
all of our and the guarantors’ obligations under any other
debt secured on first lien basis on the PP&E Collateral,
subject to certain exceptions and permitted liens;

effectively junior to all of our and the guarantors’
obligations under any ABL Loan Facility and hedging
obligations and cash management obligations permitted
by the Credit Agreement to be secured on a pari passu
basis with the liens securing any ABL Loan Facility to the
extent of the value of the Borrowing Base Collateral
securing such obligations;

effectively senior to all of our and the guarantors’
obligations under any ABL Loan Facility and hedging
obligations and cash management obligations permitted
by the Credit Agreement to be secured on a pari passu
basis with the liens securing any ABL Loan Facility to the
extent of the value of the PP&E Collateral securing such
obligations;

pari passu in right of payment with all of our and the
guarantors’ existing and future senior indebtedness and
effectively senior to all of our and the guarantors’ future
debt that is secured by junior liens and to any of our and
the guarantors’ future unsecured indebtedness, to the
extent of the value of the collateral securing the Notes
and the guarantees thereof;

structurally subordinated to any existing and future
indebtedness and other liabilities of any of our existing
and future non-guarantor subsidiaries, to the extent of
the assets of those subsidiaries;

senior in right of payment to any of our and the
guarantors’ existing and future subordinated
indebtedness; and

fully and unconditionally guaranteed by the guarantors
on a senior secured basis.

The Notes and the related guarantees will be secured by
security interests in substantially all of our assets and the
assets of the guarantors that rank equally with the security
interests securing the Term Loan Facilities and junior to the
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Collateral Trust Agreement ......

Intercreditor Agreements

Borrowing Base Collateral securing the ABL Facility,
subject to certain exceptions and permitted liens, as
described under “Description of Notes—Collateral and
Security.”

On April 15, 2014, we entered into an amended and
restated collateral trust agreement (as amended or
otherwise modified from time to time, the “Collateral Trust
Agreement”) with Citibank, N.A. (the “Collateral Trustee”),
the administrative agents under the Credit Facilities as the
applicable representatives of the lenders thereunder and
the applicable representatives of the holders of any other
debt permitted to be incurred to refinance the Credit
Facilities. The Collateral Trust Agreement sets forth the
terms on which the Collateral Trustee receives, holds,
administers, maintains, enforces and distributes the
proceeds of all of its liens upon the collateral, as well as the
relationship between the holders of the Notes and the
lenders under the Credit Facilities with respect to the
collateral. See “Description of Notes—Collateral Trust
Agreement and the Collateral Trustee.”

In connection with the issuance of the Notes, we will enter
into an intercreditor agreement (the “PP&E Pari Passu
Intercreditor Agreement”) with the trustee, as authorized
representative for the holders of the Notes, the
administrative agent under our term loan C facility (the
“Term Loan C Facility”) as authorized representative
thereunder (the “Term Loan Administrative Agent”), the
Collateral Trustee and authorized representatives of the
holders of any other future pari passu debt incurred from
time to time after the issue date for the Notes. The PP&E
Pari Passu Intercreditor Agreement sets forth the rights of,
and relationship among, the Collateral Trustee, the trustee
for the holders of the Notes, the Term Loan Administrative
Agent, as authorized representative for the lenders under
our Term Loan C Facility and the applicable representative
of the holders under any other future pari passu debt in
respect of the exercise of rights and remedies against us
and the guarantors. See “Description of Notes—PP&E Pari
Passu Intercreditor Agreement.”

In addition, on April 15, 2014, we entered into an
intercreditor agreement (the “ABL Intercreditor
Agreement”) with the Collateral Trustee, the administrative
agents under the Term Loan Facilities and the
administrative agent under the ABL Facility. The ABL
Intercreditor Agreement sets forth the relative priorities of
the liens on the collateral securing (i) the Notes, the Term
Loan Facilities and any other first lien pari passu debt
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Optional Redemption

Fixed Rate Notes ................

Floating Rate Notes .............

Tax Redemption ................

Payment of Additional

Amounts

incurred by the Company after the issue date for the Notes
and (ii) the ABL Facility and hedging obligations and cash
management obligations permitted by the Credit
Agreement to be secured by Borrowing Base Collateral on
a pari passu basis with the liens securing the ABL Facility
and the relative rights of such parties to enforce such liens.
See “Description of Notes—ABL Intercreditor Agreement—
Restrictions on Enforcement of Liens.”

We may, at our option, redeem some or all of the Fixed
Rate Notes at any time on or after April 15, 2019, at the
redemption prices listed under “Description of Notes—
Optional Redemption.”

In addition, prior to April 15, 2019, we may, at our option,
redeem up to 40% of the Fixed Rate Notes with the
proceeds of certain sales of our equity at a redemption
price equal to 104.875% of the principal amount thereof,
plus accrued and unpaid interest, if any, to, but not
including, the relevant redemption date.

Prior to April 15, 2019, we may, at our option, redeem
some or all of the Fixed Rate Notes at the “make whole”
amounts set forth under “Description of Notes—Optional
Redemption.”

We may, at our option, redeem some or all of the Floating
Rate Notes at any time on or after April 15, 2018, at the
redemption prices listed under “Description of Notes—
Optional Redemption.”

Prior to April 15, 2018, we may, at our option, redeem
some or all of the Floating Rate Notes at the “make whole
amounts set forth under “Description of Notes—Optional
Redemption.”

”

We may redeem the notes in whole, but not in part, at any
time at a redemption price equal to 100% of the principal
amount thereof, plus accrued and unpaid interest, if any,
and additional amounts, if any, to, but not including, the
redemption date in certain circumstances in which we or
the guarantors would become obligated to pay additional
amounts. See “Description of Notes—Redemption for Tax
Reasons.”

In the event that taxes are required to be withheld or
deducted from payments on the notes or the guarantees

22




Change of Control Offer .........

Asset Sale Offer ..

Certain Covenants

thereof, the we or the guarantors will, subject to certain
exceptions and limitations, pay such additional amounts as
will result in the payment of the amounts which would
have been payable in respect of such notes had no such
withholding or deduction been required after deduction or
withholding of such taxes. See “Description of Notes—
Payment of Additional Amounts.”

If we experience specific kinds of change of control events,
we may be required to offer to repurchase the Notes at a
purchase price equal to 101% of the principal amount of
the Notes repurchased, plus accrued and unpaid interest, if
any, to, but not including, the applicable repurchase date.
See “Description of Notes—Repurchase at the Option of
Holders—Change of Control.”

If we sell assets under certain circumstances, we must offer
to repurchase the Notes at 100% of their principal amount,
plus accrued and unpaid interest, if any, to, but not
including, the applicable repurchase date. See “Description
of Notes—Repurchase at the Option of Holders—Asset
Sales.”

We will issue the Notes under an indenture with
Wilmington Trust, N.A., as trustee, The Bank of New York
Mellon, London Branch, as paying agent and The Bank of
New York Mellon (Luxembourg) S.A., as registrar (the
“Indenture”). The Indenture will contain covenants that,
among other things, will limit the ability of the Company
and its restricted subsidiaries to:

e incur additional debt or issue certain disqualified stock
and preferred stock;

® pay dividends or make certain other distributions on our
capital stock or repurchase our capital stock or prepay
subordinated indebtedness;

e create liens;
* make certain investments or other restricted payments;
® engage in transactions with affiliates; and

¢ sell certain assets or merge or consolidate with or into
other companies or otherwise dispose of all or
substantially all of their assets.

These covenants are subject to important exceptions and
qualifications as described under “Description of Notes—
Certain Covenants.” Many of these covenants will cease to
apply to the Notes during any time that the Notes have
investment grade ratings from at least two of Moody's
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No Registration Rights ..........

Transfer Restrictions ............

Use of Proceeds ................

Absence of Established Trading

Market . ..

Listing .. ...

Trustee ....

Collateral Trustee ...............

PayingAgent ...................

Registrar . . .

Risk Factors

Investors Service, Inc., Standard & Poor’s and Fitch Ratings
Inc. so long as there is no default under the Indenture. See
“Description of Notes—Certain Covenants—Covenant
Suspension.”

The offer and sale of the Notes will not be registered under
the Securities Act or the securities laws of any other
jurisdiction and no offer to exchange the Notes in a
transaction registered under the Securities Act will be made.

The issuance of the Notes has not been registered under
the Securities Act or any state securities laws, and the
Notes are subject to certain restrictions on transfer. See
“Notice to Investors.”

We intend to use the net proceeds from this offering to
fund the Refinancing Transactions. See “Use of Proceeds.”

The Notes will be a new class of securities for which there
is currently no market. Although the initial purchaser has
informed us that it intends to make a market in the Notes,
the initial purchaser is not obligated to do so, and may
discontinue market-making activities at any time without
notice. Accordingly, we cannot assure you that a liquid
market for the Notes will develop or be maintained.

We have applied to list the Notes on the Official List of the
Luxembourg Stock Exchange and to admit the Notes to
trading on the Luxembourg Stock Exchange’s Euro MTF.

Wilmington Trust, National Association

Citibank, N.A., in its capacity as collateral trustee under the
Collateral Trust Agreement

The Bank of New York Mellon, London Branch
The Bank of New York Mellon (Luxembourg) S.A.

Investing in the Notes involves substantial risk. You should
carefully consider all of the information in this offering
memorandum prior to investing in the Notes. See “Risk
Factors” and the other information in this offering
memorandum for a discussion of the factors you should
carefully consider before deciding to invest in the Notes.
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SUMMARY FINANCIAL DATA AND OTHER INFORMATION

The following tables set forth the summary consolidated financial information of Federal-
Mogul Holdings LLC. The summary Consolidated Statement of Operations for the years ended
December 31, 2014, 2015 and 2016 and the Consolidated Balance Sheet data as of December 31,
2015 and 2016 have been derived from our audited consolidated financial statements included
elsewhere in this offering memorandum. The results of operations for the periods presented
below are not necessarily indicative of the results that may be expected for any future period.

This information is only a summary and should be read in conjunction with “Selected
Historical Financial Data,” “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” our consolidated financial statements and the notes thereto and the
other financial information appearing elsewhere in this offering memorandum.

Year Ended December 31,

2014 2015 2016
Consolidated Statement of Operations (in millions)
Netsales . . ... e e e e e $7,317 $7,419 $7,434
Costof productssold ... i e (6,260) (6,345) (6,301)
Gross profit ... e e e 1,057 1,074 1,133
Selling, general and administrative expenses ..................... (776) (794) (815)
Goodwill and intangible impairment expense, net................. (120) (94) (6)
Restructuring charges and asset impairments, net ................ (110) (121) (44)
Amortization eXPeNnSe . ... ... e e (49) (59) (58)
Otherincome (expense), Net ..........c.ccuiiiiiinnennnnn. (11) (5) 21
Operatingincome (IoSs) .. ... e e (9) 1 231
Interest exXpense, Net .. ... ...t e (120) (138) (145)
Loss on debt extinguishment .......... ... .. ... ... .. .. (24) — —
Equity earnings of nonconsolidated affiliates, netoftax ........... 48 56 59
Income (loss) from continuing operations before income taxes ..... (105) (81) 145
Income tax (expense) benefit ........... .. .. ... . i, (56) (30) (55)
Income (loss) from continuing operations .................... (161) (111) 20
Gain (loss) from discontinued operations, netoftax ............... — 7 —
Netincome (10SS) .. v v e e e e (161) (104) 90
Less net income attributable to noncontrolling interests ........... (7) (6) (8)
Net income (loss) attributable to Federal-Mogul ............... $ (168) $ (110) $ 82

The following table represents items that affect the comparability of the amounts shown
above for the years ended December 31, 2014, 2015 and 2016.

Year ended December 31,

2014 2015 2016

(in millions)
Gainonsaleofrealestate........... ..o it $ 1 $ 4 $ 7
Loss on sale of equity method investment ....................... — (11) —
Goodwill and intangible impairment expense, net ................. (120) (94) (6)
Loss on debt extinguishment ......... ... ... ... .. ... .. ... ..... (24) — —
Restructuring charges and asset impairments, net ................ (110) (121) (44)
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As of December 31,
2014 2015 2016
(in millions)

Consolidated Balance Sheet Data:

Total @SSETS .. i vttt e e $7,067 $7,228 $7,076
Total liabilities .. ... 6,158 6,326 6,196
Total debt (including short-term debt and current portion of long-
termdebt) . . ... e 2,690 3,052 3,025
Federal-Mogul shareholders’ equity ......... ... ... .. ... ... .. .... 806 770 738
Year Ended December 31,
2014 2015 2016
(in millions)
Consolidated Statement of Cash Flow Data:
Net cash provided from operating activities ...................... $ 278 $ 38 $ 546
Net cash provided from (used by) investing activities .............. (735) (787) (400)
Net cash provided from (used by) financing activities .............. 35 627 (20)
Other Financial Data:
EBIT D A(T) « ottt e e 349 405 665
Total Operational EBITDA(1) . .. ..ot e 630 644 744
Powertrain Operational EBITDA . . ... ... e 431 428 473
Motorparts Operational EBITDA . ....... ... i 199 216 271
Capital expenditures ............ciiiiiiiiiii it (418) (440) (381)
Consolidated Contribution to Cash Flow(2) ....................... 159 146 313
Powertrain Contributionto Cash Flow ........................... 136 92 185
Motorparts Contributionto Cash Flow ........................... 45 63 131

(1) EBITDA and Operational EBITDA are non-GAAP financial measures. See “Non-GAAP Financial Measures” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting
Estimates—Non-GAAP Measures” for definitions of EBITDA and Operational EBITDA. See Note 21, Operations by
Reporting Segment and Geographic Area to the consolidated financial statements included elsewhere in this
offering memorandum, for a discussion of Operational EBITDA by segment.

(2) Contribution to Cash Flow is a non-GAAP financial measure that is defined as Operational EBITDA less capital
expenditures and cash restructuring charges.
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The following table shows a reconciliation of net (loss) income to Total Operational EBITDA:

Net (IoSS) INCOME@ . ...t e e

Items required to reconcile net (loss) income to EBITDA:

INCOME taX EXPENSE . .o ittt ittt
Interest eXpense, Net . ... ..t e e e
Depreciation and amortization ........... ... ... . . ...

EBIT DA e

Items required to reconcile EBITDA to Operational EBITDA:

Restructuring charges and asset impairmentsta . ..................
Goodwill and intangible impairment expense, net .................
Loss on extinguishmentofdebt............. ... ... .. ... ... .. ....
Loss on sale of equity method investment .......................
Financing charges .. ...t e e e et e
Discontinued operations ............ciuiiiiiiii i e
Acquisitionrelated Costs . ... .ot e e e
Segmentation COStS . ... v ittt e
Other ) L e

Total Operational EBITDA ... .. i e e

Powertrain Operational EBITDA ............ ... ...,
Motorparts Operational EBITDA . .......... ... ... ...,

Footnotes:
(a) Restructuring charges and asset impairments, net:
Restructuring charges related to severance and other charges,

=

Asset impairments, including impairments related to restructuring

ACHIVITIES .. e

Total Restructuringcharges .......... ... i

(b) Other reconciling items:

Headquarter relocation costs ........... ...,

Non-service cost components associated with U.S. based funded

PENSION Plans ... e
Stock appreciationrights . . ...
Other .. e e

Year ended December 31,

2014 2015 2016
(in millions)

$(161) $(104) $ 90

56 30 55

120 138 145
334 341 375

$349 $405 $665

110 121 44
120 94 6
24 — —
— 11 —
6 9 12
— (7) —
16 6 5
10 4 —
(5) 1 12

$630 $644 $744

$ 431 $ 428 $473
$199 $216 $271

Year ended December 31,

2014 2015 2016

(in millions)

$ 86 $ 89 $ 27

24 32 17
$110 $121 $ 44

$ 6 $ — % -
(6) (1 13
(4) —
(1) 3 (1)
$ B) $ 1 $12
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The following table shows a reconciliation of Operational EBITDA to Consolidated
Contribution to Cash Flow:

Year ended December 31,

2014 2015 2016
Powertrain
Powertrain Operational EBITDA .. ... i $ 431 $428 $473
Restructuring payments . ... ... ... i (27) (35) (26)
Capital expenditures . ...ttt (268) (301) (262)
Powertrain Contributionto Cash Flow . ................... $136 $ 92 $185
Motorparts
Powertrain Operational EBITDA .......... ... ... i, $199 $216 $271
Restructuring payments .. ...t i i (24) (22) (24)
Capital expenditures . ...ttt (130) (131) (116)
Powertrain Contributionto Cash Flow .................... $ 45 $ 63 $ 131
Corporate
Restructuring payments .. ...t i e i $ (20 $ (1) $ —
Capital expenditures . ... i i e e (20) (8) (3)
Corporate Contributionto Cash Flow .................... $(22) $ (9 $ (3
Consolidated Contributionto Cash Flow ......................... $159 $146 $313
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RISK FACTORS

An investment in the Notes involves certain risks. You should carefully consider the risks
described below and other information included in this offering memorandum before making an
investment decision. If any of these risks and uncertainties were to actually occur, our business,
financial condition or results of operations could be materially adversely affected. In such case,
you may lose all or part of your investment. Please also read the cautionary note regarding
“Forward-Looking Statements” beginning on page x.

Risks Related to Our Business and Industry

The Company’s restructuring activities and strategic initiatives may affect the Company’s
short-term liquidity and may not result in the anticipated synergies and cost savings.

The Company is pursuing a number of organic and inorganic growth activities,
restructuring plans, and strategic initiatives to increase and improve the Company’s business
and profitability. Management believes these activities will enhance the Company’s long term
shareholder value; however, the investment to effectuate these activities may have an effect on
the Company’s short term liquidity and may create the need for additional borrowing which
may be at higher interest rates given the Company’s current level of indebtedness. In addition, it
is possible the achievement of expected synergies and cost savings associated with the
Company’s restructuring activities will require additional costs or charges to earnings in future
periods. It is also possible the expected synergies or returns from strategic initiatives may not
be achieved. Any costs or charges could adversely affect the business, results of operations,
liquidity, and financial condition.

The Company’s operations in foreign countries expose the Company to risks related to
economic and political conditions, currency fluctuations, import/export restrictions, regulatory
and other risks.

As a global business operating in a time of increasing global economic and political
instability, we are exposed to global market risks, the consequences of which cannot always be
anticipated or quantified. One example is the recent decision of voters in the United Kingdom to
withdraw from the European Union (referred to as “Brexit”). While any ultimate effects of Brexit
on the Company are difficult to predict (particularly given the potentially lengthy negotiation
period to accomplish a formal withdrawal), because we currently conduct business in the United
Kingdom and in Europe, the results of the referendum and any eventual withdrawal could cause
disruptions and create uncertainty for our businesses, including affecting our relationships with
our customers and suppliers, and could also alter the relationship among currencies, including
the value of the British Pound relative to the US Dollar. Such disruptions and uncertainties could
adversely affect our financial condition, operating results and cash flows. Any ultimate effects of
Brexit on the Company will also depend on whether the UK negotiates to retain access to
European Union markets either during a transitional period or more permanently. The failed
coup attempt in Turkey, a country in which the Company has various ownership and economic
interests, is another example of a recent global political development for which any potential
consequences for the Company are uncertain. These and other developments may increase
volatility in the results our operations and may adversely affect our financial condition.
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The Company has manufacturing and distribution facilities in many countries. International
operations are subject to certain risks including:

e exposure to local economic conditions;

e exposure to local political conditions (including the risk of seizure of assets by foreign
governments);

e currency exchange rate fluctuations (including, but not limited to, material exchange
rate fluctuations, such as devaluations) and currency controls;

e export and import restrictions;
e restrictions on ability to repatriate foreign earnings;
e labor unrest; and

e compliance with U.S. laws such as the Foreign Corrupt Practices Act, and local laws
prohibiting inappropriate payments.

The likelihood of such occurrences and their potential effect on the Company are
unpredictable and vary from country-to-country.

Certain of the Company’s operating entities report their financial condition and results of
operations in currencies other than the U.S. dollar (including, but not limited to, Brazilian real,
British pound, Chinese yuan renminbi, Czech crown, euro, Indian rupee, Mexican peso, Polish
zloty, Russian ruble, South Korean won, and Swedish krona). In reporting its consolidated
statements of operations, the Company translates the reported results of these entities into U.S.
dollars at the applicable exchange rates. As a result, fluctuations in the dollar against foreign
currencies will affect the value at which the results of these entities are included within Federal-
Mogul’s consolidated results.

The Company is exposed to a risk of gain or loss from changes in foreign exchange rates
whenever the Company, or one of its foreign subsidiaries, enters into a purchase or sales
agreement in a currency other than its functional currency. While the Company reduces such
exposure by matching most revenues and costs within the same currency, changes in exchange
rates could affect the Company’s financial condition or results of operations.

Changes in tax law or trade agreements and new or changed tariffs could have a material
adverse effect on us.

Changes in U.S. political, regulatory and economic conditions and/or changes in laws and
policies governing U.S. tax laws, foreign trade (including trade agreements and tariffs),
manufacturing, and development and investment in the territories and countries where the
Company or our customers operate could adversely affect our operating results and our
business.

The Company conducts operations through joint ventures which may contain various
contractual restrictions and require approval for certain actions by our joint venture partners.

Certain of the Company’s operations, including emerging markets, are conducted through
joint ventures and strategic alliances. With respect to these joint ventures, the Company may
share ownership and management responsibilities with one or more partners that may not
share the same goals and objectives. Operating a joint venture requires the Company to operate
the business pursuant to the terms of the agreement that was entered into with the joint venture
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partners, as well as to share information and decision making. Additional risks associated with
joint ventures include one or more partners failing to satisfy contractual obligations, conflicts
arising between the joint venture partners, a change in the ownership of any of the joint venture
partners and our limited ability to control compliance with applicable rules and regulations,
including the Foreign Corrupt Practices Act and related rules and regulations. Additionally, the
Company’s ability to sell its interest in a joint venture may be subject to contractual and other
limitations. Accordingly, any such occurrences could adversely affect the Company’s financial
condition, operating results and cash flows.

The Company may pursue acquisitions or other affiliations that involve inherent risks, any of
which may cause the Company not to realize anticipated benefits, and the Company may have
difficulty integrating the operations of any companies that may be acquired, which may
adversely affect the Company’s results of operations.

In the past, the Company has grown through acquisitions, and may engage in acquisitions
in the future as part of the Company’s business strategy. The full benefits of these acquisitions,
however, require integration of manufacturing, administrative, financial, sales, and marketing
approaches and personnel. If the Company is unable to successfully integrate its acquisitions, it
may not realize the benefits of the acquisitions, the financial results may be negatively affected,
or additional cash may be required to integrate such operations.

In the future, the Company may not be able to successfully identify suitable acquisition or
affiliation opportunities or complete any particular acquisition, combination, affiliation or other
transaction on acceptable terms. The Company’s identification of suitable acquisition candidates
and affiliation opportunities and the integration of acquired business operations involve risks
inherent in assessing the values, strengths, weaknesses, risks, and profitability of these
opportunities. This includes the effects on the Company’s business, diversion of management’s
attention, and risks associated with unanticipated problems or unforeseen liabilities, and may
require significant financial resources that would otherwise be used for the ongoing
development of the Company’s business.

The difficulties of integration may be increased by the necessity of coordinating
geographically dispersed organizations, integrating personnel with disparate business
backgrounds and combining different corporate cultures. These difficulties could be further
increased to the extent the Company pursues acquisition or affiliation opportunities
internationally. The Company may not be effective in retaining key employees or customers of
the combined businesses. The Company may face integration issues pertaining to the internal
controls and operations functions of the acquired companies and also may not realize cost
efficiencies or synergies that were anticipated when selecting the acquisition candidates. The
Company may experience managerial or other conflicts with its affiliation partners. Any of these
items could adversely affect the Company’s results of operations.

The Company'’s failure to identify suitable acquisition or joint venture opportunities may
restrict the Company’s ability to grow its business. If the Company is successful in pursuing
future acquisitions or other affiliations, the Company may be required to expend significant
funds, incur additional debt and/or issue additional securities, which may materially adversely
affect its results of operations. If the Company spends significant funds or incurs additional
debt, the Company’s ability to obtain financing for working capital or other purposes could
decline and the Company may be more vulnerable to economic downturns and competitive
pressures.
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Impairment charges relating to the Company’s goodwill and long lived assets could adversely
affect its financial performance.

The Company has been required to recognize impairment charges for its goodwill and other
long lived assets. In accordance with generally accepted accounting principles, the Company
periodically assesses these assets to determine if they are impaired. Significant negative
industry or economic trends, disruptions to our business, inability to effectively integrate
acquired businesses, unexpected significant changes or planned changes in use of these assets,
changes in the structure of our business, divestitures, market capitalization declines, or
increases in associated discount rates may impair our goodwill and other intangible assets. Any
charges relating to such impairments may adversely affect our results of operations in the
periods recognized.

Adverse conditions in the automotive market adversely affect demand for the Company’s
products and expose the Company to credit risks of its customers.

The revenues of the Company’s operations are closely tied to global OE automobile sales,
production levels, and independent aftermarket parts replacement activity. The OE market is
characterized by short-term volatility, with overall expected long-term growth in global vehicle
sales and production. Automotive production in the local markets served by the Company can
be affected by macro-economic factors such as interest rates, fuel prices, consumer confidence,
employment trends, regulatory and legislative oversight requirements and trade agreements. A
variation in the level of automobile production would affect not only sales to OE customers but,
depending on the reasons for the change, could affect demand from aftermarket customers. In
addition, aftermarket demand is affected by various factors, including the size and composition
of the vehicle population and vehicle usage. The Company’s results of operations and financial
condition could be adversely affected if the Company fails to respond in a timely and
appropriate manner to changes in the demand for its products or if the Company is not able to
timely identify or address financial distress of its aftermarket customers.

Accounts receivable potentially subject the Company to concentrations of credit risk. The
Company’s customer base includes virtually every significant global automotive manufacturer,
numerous Tier 1 automotive suppliers, and a large number of distributors and installers of
automotive aftermarket parts. Consolidation in the automotive aftermarket may lead to financial
distress for financially weaker customers of the Company which, coupled with payment terms
that are typically longer than in the OE market, could have a negative effect on the Company’s
financial results.

Consolidation, increased market power, and potential conflicts with the Company’s
independent aftermarket customers could negatively affect the Company’s financial
performance.

The Company’s independent aftermarket customers are continuing to consolidate and gain
purchasing power and the ability to demand extended payment terms and other pricing
concessions. If these trends continue, the financial results of the Company’s Motorparts
business segment could be negatively affected. In addition, certain of the Company’s strategic
initiatives, including the Company’s strategy of supporting its branded products, strategy of
supporting new distribution channels and enhancing its distribution and category management
capabilities, or the Company’s strategic affiliation with certain competitors, may not align with
the interest of customers. As a result, aftermarket customers may reduce their business with the
Company based on perceived channel conflict.
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Cybersecurity risks and other cyber incidents could result in disruption.

Threats to information technology systems associated with cybersecurity risks and cyber
incidents or attacks continue to grow. The Company depends on information technology
systems. In addition, the Company collects, processes and retains certain sensitive and
confidential customer information in the normal course of business. Despite the security
measures in place and any additional measures that may be implemented in the future, the
Company’s facilities and systems, and those of its third-party service providers, could be
vulnerable to security breaches, computer viruses, lost or misplaced data, programming errors,
human errors, acts of vandalism or other events. Any disruption of our systems or security
breach or event resulting in the misappropriation, loss or other unauthorized disclosure of
confidential information, whether by the Company directly or its third-party service providers,
could damage our reputation, expose us to the risks of litigation and liability, disrupt our
business or otherwise affect the Company’s results of operations.

The Company is subject to possible insolvency of financial counterparties.

The Company engages in numerous financial transactions and contracts including
insurance policies, letters of credit, credit line agreements, financial derivatives, and investment
management agreements involving various counterparties. The Company is subject to the risk
that one or more of these counterparties may become insolvent and therefore be unable to
discharge its obligations under such contracts.

The automotive industry is highly competitive and the Company’s success depends upon its
ability to compete effectively in the market.

The Company operates in an extremely competitive industry, driven by global vehicle
production volumes and part replacement trends. Business is typically awarded to the supplier
offering the most favorable combination of cost, quality, technology, and service. In addition,
customers continue to require periodic price reductions that require the Company to continually
assess, redefine and improve its operations, products, and manufacturing capabilities to
maintain and improve profitability. In addition, the Company’s competitors’ efforts to increase
their market share could exert additional downward pressure on product pricing and margins.
There can be no assurance the Company will be able to compete effectively in the automotive
market.

The Company’s pension obligations and other postretirement benefits could adversely affect
the Company’s operating margins and cash flows.

The automotive industry, like other industries, continues to be affected by the rising cost of
providing pension and other postretirement benefits. In addition, the Company sponsors certain
defined benefit plans worldwide that are underfunded and will require cash payments. If the
performance of the assets in the pension plans does not meet the Company’s expectations, or
other actuarial assumptions are modified, the Company’s required contributions may be higher
than it expects. See Note 15, Pensions and Other Postretirement Benefits, to the Consolidated
Financial Statements, included in this offering memorandum.

We are a wholly-owned subsidiary and therefore could be subject to strategic decisions of IEP.

We are fundamentally affected by our relationship with IEP. As a wholly-owned subsidiary
of IEP we could be subject to a wide range of possible decisions which IEP may make from time
to time, and circumstances affecting IEP could affect us. Significant changes in IEP’s overall
strategy or its relationship with us or material adverse changes in IEP’s performance could have
a material adverse effect on us.
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If the Company loses any of its executive officers or key employees, the Company’s operations
and ability to manage the day-to-day aspects of its business may be materially adversely
affected.

The Company’s future performance substantially depends on its ability to retain and
motivate executive officers and key employees, both individually and as a group. If the
Company loses any of its executive officers or key employees, which have many years of
experience with the Company and within the automotive industry and other manufacturing
industries, or is unable to recruit qualified personnel, the Company’s ability to manage the day-
to-day aspects of its business may be materially adversely affected. The loss of the services of
one or more executive officers or key employees, who also have strong personal ties with
customers and suppliers, could have a material adverse effect on the Company’s business,
financial condition, and results of operations.

The Company does not currently maintain “key person” life insurance.

Certain disruptions in supply of and changes in the competitive environment for raw materials
could adversely affect the Company’s operating margins and cash flows.

The Company purchases a broad range of materials, components, and finished parts. The
Company also uses a significant amount of energy, both electricity and natural gas, in the
production of its products. A significant disruption in the supply of these materials, supplies,
and energy or the failure of a supplier with whom the Company has established a single source
supply relationship could decrease production and shipping levels, materially increase
operating costs and materially adversely affect profit margins. Shortages of materials or
interruptions in transportation systems, labor strikes, work stoppages, or other interruptions to
or difficulties in the employment of labor or transportation in the markets where the Company
purchases material, components, and supplies for the production of products or where the
products are produced, distributed or sold, whether as a result of labor strife, war, further acts
of terrorism or otherwise, in each case may adversely affect profitability.

In recent periods there have been significant fluctuations in the prices of aluminum, copper,
lead, nickel, platinum, resins, steel, other base metals and energy which have had and may
continue to have an unfavorable effect on the Company’s business. Any continued fluctuations
in the price or availability of energy and materials may have an adverse effect on the Company’s
results of operations or financial condition. To address increased costs associated with these
market forces, a number of the Company’s suppliers have implemented surcharges on existing
fixed price contracts. Without the surcharge, some suppliers claim they will be unable to
provide adequate supply. Competitive and marketing pressures may limit the Company’s ability
to pass some of the supply and material cost increases on to the Company’s customers and
may prevent the Company from doing so in the future. Furthermore, the Company’s customers
are generally not obligated to accept price increases the Company may desire to pass along to
them. This inability to pass on price increases to customers when material prices increase
rapidly or to significantly higher than historic levels could adversely affect the Company’s
operating margins and cash flow, possibly resulting in lower operating income and profitability.

The Company’s hedging activities to address commodity price fluctuations may not be
successful in offsetting future increases in those costs or may reduce or eliminate the benefits
of any decreases in those costs.

In order to mitigate short-term variation in operating results due to the aforementioned
commodity price fluctuations, the Company hedges a portion of near-term exposure to certain
raw materials used in production processes, primarily copper, nickel, tin, zinc, high-grade
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aluminum and aluminum alloy. The results of the Company’s hedging practice could be
positive, neutral or negative in any period depending on price changes in the hedged
exposures.

The Company’s hedging activities are not designed to mitigate long-term commodity price
fluctuations and, therefore, will not protect from long-term commodity price increases. The
Company’s future hedging positions may not correlate to actual raw materials costs, which
would cause acceleration in the recognition of unrealized gains and losses on hedging positions
in operating results.

The Company is subject to a variety of environmental, health and safety laws, and regulations,
and the cost of complying or the Company'’s failure to comply with such requirements may
have a material adverse effect on its business, financial condition and results of operations.

The Company is subject to a variety of federal, state, and local environmental laws and
regulations relating to the release or discharge of materials into the environment, the
management, use, processing, handling, storage, transport or disposal of hazardous waste
materials, or otherwise relating to the protection of public and employee health, safety, and the
environment. These laws and regulations expose the Company to liability for the environmental
condition of its current facilities, and also may expose the Company to liability for the conduct
of others or for the Company’s actions that were in compliance with all applicable laws at the
time these actions were taken. These laws and regulations also may expose the Company to
liability for claims of personal injury or property damage related to alleged exposure to
hazardous or toxic materials in foreign countries. Despite the Company’s intention to be in
compliance with all such laws and regulations, the Company cannot guarantee that it will at all
times be in compliance with all such requirements. The cost of complying with these
requirements may also increase substantially in future years. If the Company violates or fails to
comply with these requirements, the Company could be fined or otherwise sanctioned by
regulators. These requirements are complex, change frequently, and may become more
stringent over time, which could have a material adverse effect on the Company’s business.

The Company’s failure to maintain and comply with environmental permits the Company is
required to maintain could result in fines or penalties or other sanctions and have a material
adverse effect on the Company’s operations or results. Future events, such as new
environmental regulations or changes in or modified interpretations of existing laws and
regulations or enforcement policies, newly discovered information or further investigation or
evaluation of the potential health hazards of products or business activities, may give rise to
additional compliance and other costs that could have a material adverse effect on the
Company’s business, financial conditions, and operations.

New regulations related to “conflict minerals” may force us to incur additional expenses
and may make the Company’s supply chain more complex. In August 2012, the SEC adopted
annual disclosure and reporting requirements for those companies who use certain minerals
known as “conflict minerals” mined from the Democratic Republic of Congo and adjoining
countries in their products. These new requirements required due diligence efforts in 2013, with
initial disclosure requirements beginning in 2014. There will be significant costs associated with
complying with these disclosure requirements, including for diligence to determine the sources
of conflict minerals used in the Company’s products and other potential changes to products,
processes or sources of supply as a consequence of such verification activities.
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A significant labor dispute involving the Company or one or more of its customers or suppliers
or that could otherwise affect our operations could adversely affect the Company’s financial
performance.

A substantial number of the Company’s employees and the employees of the Company’s
largest customers and suppliers are members of industrial trade unions and are employed
under the terms of various labor agreements. Most of the Company’s unionized manufacturing
facilities have their own contracts with their own expiration dates. There can be no assurances
that future negotiations with the unions will be resolved favorably or that the Company will not
experience a work stoppage or disruption that could adversely affect its financial condition,
operating results and cash flows. A labor dispute involving the Company, any of its customers
or suppliers or any other suppliers to the Company’s customers or that otherwise affects the
Company’s operations, or the inability by the Company, any of its customers or suppliers or any
other suppliers to the Company’s customers to negotiate, upon the expiration of a labor
agreement, an extension of such agreement or a new agreement on satisfactory terms could
adversely affect the Company’s financial condition, operating results and cash flows. In
addition, if any of the Company’s significant customers experience a material work stoppage,
the customer may halt or limit the purchase of the Company’s products. This could require the
Company to shut down or significantly reduce production at facilities relating to such products,
which could adversely affect the Company’s business and harm its profitability.

The Company is involved from time to time in legal proceedings and commercial or contractual
disputes, which could have an adverse effect on the Company’s profitability and consolidated
financial position.

The Company is involved in legal proceedings and commercial or contractual disputes that,
from time to time, are significant. These are typically claims that arise in the normal course of
business including, without limitation, commercial or contractual disputes, including disputes
with suppliers, intellectual property matters, personal injury claims, environmental issues, tax
matters and employment matters. No assurances can be given that such proceedings and
claims will not have a material adverse effect on the Company’s profitability and consolidated
financial position.

If the Company is unable to protect its intellectual property and prevent its improper use by
third parties, the Company’s ability to compete in the market may be harmed.

Various patent, copyright, trade secret, and trademark laws afford only limited protection
and may not prevent the Company’s competitors from duplicating the Company’s products or
gaining access to its proprietary information and technology. These means also may not permit
the Company to gain or maintain a competitive advantage.

Any of the Company’s patents may be challenged, invalidated, circumvented or rendered
unenforceable. The Company cannot guarantee it will be successful should one or more of its
patents be challenged for any reason and countries outside the U.S. may diminish the
protection of the Company’s patents. If the Company’s patent claims are rendered invalid or
unenforceable, or narrowed in scope, the patent coverage afforded to the Company’s products
could be impaired, which could significantly impede the Company’s ability to market its
products, negatively affect its competitive position and materially adversely affect its business
and results of operations.

The Company’s pending or future patent applications may not result in an issued patent.

Additionally, newly issued patents may not provide meaningful protection against competitors
or against competitive technologies. Courts in the U.S. and in other countries may invalidate the
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Company’s patents or find them unenforceable. Competitors may also be able to design around
the Company’s patents. Other parties may develop and obtain patent protection for more
effective technologies, designs or methods. If these developments were to occur, it could have
an adverse effect on the Company’s sales. If the Company’s intellectual property rights are not
adequately protected, the Company may not be able to commercialize its technologies, products
or services and the Company’s competitors could commercialize the Company’s technologies,
which could result in a decrease in the Company’s sales and market share and could materially
adversely affect the Company’s business, financial condition and results of operations.

The Company’s products could infringe the intellectual property rights of others, which may
lead to litigation that could itself be costly, could result in the payment of substantial damages
or royalties, and could prevent the Company from using technology that is essential to its
products.

The Company cannot guarantee its products, manufacturing processes or other methods do
not infringe the patents or other intellectual property rights of third parties. Infringement and
other intellectual property claims and proceedings brought against the Company, whether
successful or not, could result in substantial costs and harm the Company’s reputation. Such
claims and proceedings can also distract and divert management and key personnel from other
tasks important to the success of its business. In addition, intellectual property litigation or
claims could force the Company to do one or more of the following:

e cease selling or using of any products that incorporate the asserted intellectual property,
which would adversely affect the Company’s revenue;

e pay substantial damages for past use of the asserted intellectual property;

e obtain a license from the holder of the asserted intellectual property, which license may
not be available on reasonable terms, if at all; and

e redesign or rename, in the case of trademark claims, products to avoid infringing the
intellectual property rights of third parties, which may not be possible and could be
costly and time-consuming if it is possible to do.

In the event of an adverse determination in an intellectual property suit or proceeding, or
the Company’s failure to license essential technology, the Company’s sales could be harmed
and its costs could increase, which could materially adversely affect the Company’s business,
financial condition, and results of operations.

The Company may be exposed to certain regulatory and financial risks related to climate
change.

Climate change is continuing to receive ever increasing attention worldwide. Many
scientists, legislators and others attribute climate change to increased levels of greenhouse
gases, including carbon dioxide, which could lead to additional legislative and regulatory efforts
to limit greenhouse gas emissions. The focus on emissions could increase costs associated with
the Company’s operations, including costs for raw materials and transportation. Because the
scope of future laws in this area is uncertain, the Company cannot predict the potential effect of
such laws on its future consolidated financial condition, results of operations, or cash flows.

37



A material weakness in internal control over financial reporting could affect our ability to
timely file reliable financial statements and could have a material adverse effect on our
business, results of operations, financial condition and liquidity.

If the Company discovers significant deficiencies or material weaknesses in its internal
controls over financial reporting or at any recently acquired entity, it may adversely affect its
ability to provide timely and reliable financial information and satisfy its reporting obligations
under federal securities laws.

Risks Related to our Indebtedness, the Notes and the Guarantees

The Company has substantial indebtedness, which could restrict the Company’s business
activities and could subject the Company to significant interest rate risk.

As of December 31, 2016, the Company had approximately $3.0 billion of outstanding
indebtedness. The Company is permitted by the terms of its debt instruments to incur additional
indebtedness, subject to the restrictions therein. The Company’s inability to generate sufficient
cash flow to satisfy its debt obligations, or to refinance its debt obligations on commercially
reasonable terms would have a material adverse effect on the Company’s business, financial
condition, and results of operations. In addition, covenants in the Company’s debt agreements
could limit its ability to engage in certain transactions and pursue its business strategies, which
could adversely affect liquidity.

The Company’s indebtedness could:

e |imit the Company’s ability to borrow money for working capital, capital expenditures,
debt service requirements or other corporate purposes, guarantee additional debt or
issue redeemable, convertible of preferred equity;

¢ |imit the Company’s ability to make distributions or prepay its debt, incur liens, enter
into agreements that restrict distributions from restricted subsidiaries, sell or otherwise
dispose of assets (including capital stock of subsidiaries), enter into transactions with
affiliates and merger consolidate or sell substantially all of its assets;

e require the Company to dedicate a substantial portion of its cash flow to payments on
indebtedness, which would reduce the amount of cash flow available to fund working
capital, capital expenditures, product development, and other corporate requirements;

¢ increase the Company’s vulnerability to general adverse economic and industry
conditions; and

¢ |imit the Company’s ability to respond to business opportunities.
A significant portion of the Company’s indebtedness accrues interest at variable rates. To

the extent market interest rates rise, the cost of the Company’s debt would increase, adversely
affecting the Company’s financial condition, results of operations, and cash flows.

We may incur substantially more debt, including secured debt, or take other actions which may
affect our ability to satisfy our obligations under the Notes and our other indebtedness.

The Indenture will allow, and the Credit Agreement allows, us to incur significant additional
indebtedness in the future, including secured debt. For example, as of December 31, 2016, after
giving effect to the Refinancing Transactions, there was $298 million of availability under our
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ABL Facility. If we add new debt to our current debt levels, the related risks that we now face
could intensify, making it less likely that we will be able to fulfill our obligations to holders of
the Notes. The terms of the Indenture will permit us to incur substantial additional debt and to
issue additional secured debt under certain circumstances, which will also be guaranteed by the
guarantors and will share in the collateral that will secure the Notes and the guarantees thereof.
The Indenture will also allow our foreign subsidiaries to incur additional debt, which would be
structurally senior to the Notes. In addition, the Indenture will not prevent us from incurring
other liabilities that do not constitute indebtedness. See “Description of Notes.”

Under the Indenture, we will have the capacity to make certain payments, including dividends.

The Indenture will limit our ability to make certain payments, including dividends or
distributions in respect of shares of our capital stock, the purchase, redemption, or retirement of
any equity interests, and restricted investments. However, these limitations are subject to a
number of exceptions, including certain exceptions based on a calculation of our net income,
equity issuances, receipt of capital contributions and return on certain investments subsequent
to the date of this offering. Accordingly, we will have the capacity to make certain restricted
payments (a portion of which is available only upon achievement of a minimum fixed charge
coverage test) under the Indenture (in addition to certain permitted investments). See
“Description of Notes—Certain Covenants—Limitation on Restricted Payments.”

We may not have sufficient cash flows from operating activities to service our indebtedness,
including the Notes, and may be forced to take other actions to satisfy our obligations under
our indebtedness, which may not be successful.

Our ability to make scheduled payments on or to refinance our debt obligations depends on
our financial condition and operating performance, which is subject to prevailing economic and
competitive conditions and to certain financial, business and other factors beyond our control.
We may not be able to maintain a level of cash flows from operating activities sufficient to
permit us to pay the principal, premium, if any, and interest on our indebtedness, including the
Notes.

If our cash flows and capital resources are insufficient to fund our debt service obligations,
we may be forced to reduce or delay investments and capital expenditures, or to sell assets,
seek additional capital or restructure or refinance our indebtedness, including the Notes. Our
ability to restructure or refinance our debt will depend on the condition of the capital markets
and our financial condition at such time. Any refinancing of our debt could be at higher interest
rates and may require us to comply with more onerous covenants, which could further restrict
our business operations. The terms of existing or future debt instruments and the Indenture
may restrict us from adopting some of these alternatives. In addition, any failure to make
payments of interest and principal on our outstanding indebtedness on a timely basis would
likely result in a reduction of our credit rating, which could harm our ability to incur additional
indebtedness. In the absence of such operating results and resources, we could face substantial
liquidity problems and might be required to dispose of material assets or operations to meet
our debt service and other obligations. The Credit Agreement restricts and the Indenture will
restrict our ability to dispose of assets and use the proceeds from the disposition. We may not
be able to consummate those dispositions and, if we are able, any proceeds therefrom may not
be adequate to meet any debt service obligations then due. These alternative measures may not
be successful and may not permit us to meet our scheduled debt service obligations.
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The agreements governing our debt, including the Notes, contain various covenants that
impose restrictions on us that may affect our ability to operate our business and to make
payments on the Notes and our other indebtedness.

Agreements governing our indebtedness, including the Indenture and the Credit
Agreement, impose, and future financing agreements are likely to impose, operating and
financial restrictions on our activities which may adversely affect our ability to finance future
operations or capital needs or to engage in new business activities. In some cases, these
restrictions require us to comply with or maintain certain financial tests and ratios. Subject to
certain exceptions, our Credit Agreement restricts and the Indenture will restrict our ability to,
among other things:

e declare dividends or redeem or repurchase capital stock;

e prepay, redeem or purchase other debt;

® incur liens;

°* make loans, guarantees, acquisitions and investments;

e incur additional indebtedness;

e amend or otherwise alter debt and other material agreements;
® engage in mergers, acquisitions or asset sales;

e engage in transactions with affiliates; and

e enter into arrangements that would prohibit us from granting liens or restrict our ability
to pay dividends, make loans or transfer assets among our subsidiaries.

Further, various risks, uncertainties and events beyond our control could affect our ability to
comply with these covenants. Failure to comply with any of the covenants in our existing or
future financing agreements, including the Indenture and the Credit Agreement, could result in a
default under those agreements and under other agreements containing cross-default
provisions. Such a default would permit lenders to accelerate the maturity of the debt under
these agreements and to foreclose upon any collateral securing the debt. Under these
circumstances, we might not have sufficient funds or other resources to satisfy all of our
obligations, including our obligations under the Indenture. In addition, the limitations imposed
by our existing and future financing agreements on our ability to incur additional debt and to
take other actions might significantly impair our ability to obtain other financing. We cannot
assure you that we will be granted waivers or amendments to these agreements if for any
reason we are unable to comply with these agreements or that we will be able to refinance our
debt on terms acceptable to us, or at all.

Our credit ratings may not reflect the risks of investing in the Notes.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when
due and include many subjective factors. Consequently, real or anticipated changes in our credit
ratings will generally affect the value of the Notes. Also, these credit ratings may not reflect the
potential impact of risks relating to structure or marketing of the Notes. Agency ratings are not a
recommendation to buy, sell or hold any security and may be revised or withdrawn at any time
by the issuing organization. Each agency’s rating should be evaluated independently of any
other agency’s rating. There can be no assurance that our credit ratings will remain in effect for
any given period of time or that such ratings will not be lowered, suspended or withdrawn
entirely by a rating agency, if, in that rating agency’s judgment, circumstances so warrant.
There can also be no assurance that our credit ratings will reflect all of the factors that would be
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important to holders of the Notes. Actual or anticipated changes or downgrades in our credit
ratings, including any announcement that our ratings are under further review for a downgrade,
could affect the value of the Notes, may increase our borrowing costs and may negatively
impact our ability to incur additional debt.

Our ability to repay our debt, including the Notes, is affected by the cash flow generated by our
subsidiaries.

We are a holding company. Our subsidiaries own substantially all of our consolidated
assets and conduct substantially all of our operations. Accordingly, repayment of our
indebtedness, including the Notes, will be dependent on the generation of cash flow by our
subsidiaries and their ability to make such cash available to us, by dividend, other intercompany
payment or otherwise. Unless they are guarantors of the Notes, our subsidiaries will not have
any obligation to pay amounts due on the Notes or to make funds available for that purpose.
Our subsidiaries may not be able to, or may not be permitted to, make distributions to enable us
to make payments in respect of our indebtedness, including the Notes. Each subsidiary is a
distinct legal entity and, under certain circumstances, legal and contractual restrictions may
limit our ability to obtain cash from our subsidiaries. While the Indenture limits the ability of our
subsidiaries to incur consensual restrictions on their ability to pay dividends or make other
intercompany payments to us, these limitations are subject to certain qualifications and
exceptions. In the event that we do not receive funds from our subsidiaries, we may be unable
to make required principal and interest payments on our indebtedness, including the Notes.

Federal and state fraudulent transfer and conveyance statutes and similar laws may permit
courts, under specific circumstances, to avoid the Notes, the guarantees and/or security
interests related to the Notes, to require noteholders to return payments received from us or
the guarantors, and to take other actions detrimental to the noteholders.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of
the Notes, the delivery of any guarantees of the Notes, including the guarantees by the
guarantors entered into upon issuance of the Notes and guarantees (if any) that may be entered
into thereafter under the terms of the Indenture, and the granting of security interests on the
assets that secure the Notes and related guarantees. Under federal bankruptcy law and
comparable provisions of state fraudulent transfer or conveyance laws, which may vary from
state to state, the issuance of the Notes, the delivery of guarantees, and the granting of security
interests related to the Notes could be avoided as fraudulent transfers or conveyances if a court
determined that the Issuers, at the time they issued the Notes or granted the security interests
related to the Notes or any of the guarantors, at the time it delivered the applicable guarantee or
granted the security interests related to the Notes (or, in some jurisdictions, at the time payment
became due under the Notes or a guarantee thereof),

e issued the Notes or provided the applicable guarantee, as the case may be, or granted
the security interests related to the Notes, with the intent of hindering, delaying or
defrauding any present or future creditor; or

e received less than reasonably equivalent value or fair consideration for issuing the
Notes or providing such guarantee, as the case may be, or granting the security interests
related to the Notes, and

e one of the following applies:

e it was insolvent or rendered insolvent by reason of such issuance, provision, or
granting,
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e it was engaged in a business or transaction for which its remaining assets
constituted unreasonably small capital, or

e itintended to incur, or believed that it would incur, debts beyond its ability to pay
such debts as they mature.

In addition, any payment by the debtor or guarantor under the Notes or guarantee of the
Notes could be voided and required to be returned to the debtor or guarantor, as the case may
be, or deposited in a fund for the benefit of the creditors of the debtor or guarantor.

A court would likely find that a guarantor did not receive reasonably equivalent value or fair
consideration for such guarantee and/or lien if such guarantor did not substantially benefit
directly or indirectly from the issuance of the Notes and/or such guarantee and/or lien. The
measures of insolvency for purposes of these fraudulent transfer laws vary depending upon the
law applied in any proceeding to determine whether a fraudulent transfer has occurred such
that we cannot be certain as to the standards a court would use to determine whether an Issuer
or a guarantor was solvent at the relevant time which, if applicable in a particular jurisdiction,
may be when payment became due under the Notes or a guarantee. Regardless of the actual
standard applied by the court, we cannot be certain that the issuance of the Notes or a
guarantee, or the granting of a security interest related to the Notes, would not be avoided. The
measure of insolvency for purposes of these fraudulent transfer laws will vary depending upon
the law applied in any proceeding to determine whether a fraudulent transfer has occurred.
Generally, however, a debtor or a guarantor would be considered insolvent if:

e the sum of its debts, including contingent liabilities, was greater than the fair saleable
value of all its assets,

e the present fair saleable value of its assets was less than the amount that would be
required to pay its probable liability on its existing debts, including contingent liabilities,
as they become absolute and mature, or

e it could not pay its debts as they become due.

To the extent that a court avoids or otherwise finds unenforceable for any other reason the
Notes or a guarantee, your claims against the Issuer or the relevant guarantor would be
eliminated or limited, and to the extent that a court avoids or otherwise finds unenforceable for
any other reason the liens related to the Notes, your claims under the Notes and related
guarantees could be effectively subordinated to our secured debt. In addition, the court might
direct you to repay any amounts already received from the Issuers or such guarantor. Further,
the avoidance of the Notes, a related guarantee, or a lien related to the Notes could result in an
event of default with respect to our other debt that, in turn, could result in acceleration of such
debt.

In certain circumstances, a court may subordinate claims in respect of the Notes or a
guarantee to all other debts of an Issuer or a guarantor, or take other actions detrimental to the
noteholders, based on equitable or other grounds. We cannot be certain as to the standards that
a court might apply and whether it might find such subordination or other actions appropriate.

Each guarantee contains a provision intended to limit the guarantor’s liability to the
maximum amount that it could incur without causing the incurrence of obligations under its
guarantee to be a fraudulent transfer. This provision may not be effective to protect the
guarantees from being voided under fraudulent transfer law or may reduce or eliminate the
guarantor’s obligation to an amount that effectively makes the guarantee worthless.
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Even if the guarantees of the Notes remain in force, the remaining amount due and
collectible under the guarantee may not be sufficient to pay the Notes in full when due and,
even if the liens securing the guarantees related to the Notes remain in force, the value of the
collateral may not be sufficient to satisfy the guarantors’ obligations under the Notes.

Because each guarantor’s liability under its guarantee may be reduced to zero, avoided or
released under certain circumstances, you may not receive any payments from some or all of
the guarantors.

Holders of the Notes will have the benefit of the guarantees of certain of our domestic
restricted subsidiaries. The guarantees, however, are limited to the maximum amount that the
guarantors are permitted to guarantee under applicable law. In addition, guarantees provided
after the issue date of the Notes may be especially subject to challenge as an avoidable
preference under certain circumstances. As a result, a guarantor’s liability under its guarantee
could be reduced to zero, depending on (among other things) the amount of other obligations of
such guarantor. Furthermore, under the circumstances discussed more fully above, a court
under applicable fraudulent conveyance and transfer statutes could void the obligations under a
guarantee or further subordinate it to all other obligations of the guarantor.

As a result, a guarantor’s liability under its guarantee could be materially reduced or
eliminated depending upon the amounts of its other obligations and upon applicable laws. In
particular, in certain jurisdictions, a guarantee issued by a company that is not in the company’s
corporate interests, the burden of which exceeds the benefit to the company or which is entered
into within a certain period prior to insolvency or bankruptcy, may not be valid and enforceable.
It is possible that a guarantor, a creditor of a guarantor or the insolvency administrator in the
case of an insolvency of a guarantor may contest the validity and enforceability of the guarantee
and that the applicable court may determine the guarantee should be limited or voided. In the
event that any guarantees are deemed invalid or unenforceable, in whole or in part, or to the
extent that agreed limitations on the guarantee obligation apply, the Notes would be structurally
subordinated to all liabilities of the applicable guarantor.

The Notes will be structurally subordinated to the obligations of the Company’s non-guarantor
subsidiaries. Your right to receive payment on the Notes could be adversely affected if any of
our non-guarantor subsidiaries declares bankruptcy, liquidates or reorganizes.

Some but not all of the Company’s subsidiaries will guarantee the Notes. The Company’s
foreign subsidiaries, domestic subsidiaries substantially all of the assets of which constitute
equity interests of one or more foreign subsidiaries, subsidiaries that engage in no activities
other than receivables financings and similar transactions, subsidiaries designated as
“unrestricted subsidiaries” in accordance with the terms of the Credit Agreement, subsidiaries
that are prohibited from guaranteeing the Credit Facilities due to legal or contractual restrictions
and certain immaterial subsidiaries that do not guarantee the Credit Facilities will not guarantee
the Notes. Furthermore, a subsidiary guarantee of the Notes may be released under the
circumstances described under “Description of Notes—Guarantees.” The Issuers’ obligations
under the Notes and the guarantors’ obligations under the guarantees are structurally
subordinated to the obligations of our non-guarantor subsidiaries (or to those of any subsidiary
whose guarantee is voided as provided above). Holders of Notes will not have any claim as a
creditor against the Company’s subsidiaries that are not guarantors of the Notes. Therefore, in
the event of any bankruptcy, liquidation or reorganization of a non-guarantor subsidiary, the
rights of the holders of Notes to participate in the assets of such non-guarantor subsidiary will
rank behind the claims of that subsidiary’s creditors, including trade creditors (except to the
extent we have a claim as a creditor of such subsidiary) and preferred stockholders of such
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subsidiaries, if any. For the year ended December 31, 2016, the Company’s non-guarantor
subsidiaries represented approximately 62.5% and 69.8% of our net sales and Operational
EBITDA, respectively. In addition, these non-guarantor subsidiaries represented approximately
52.7% and 31.8% of our total assets and total liabilities, respectively, as of December 31, 2016.

We may be unable to finance a change of control offer.

If certain change of control events occur, the Issuers will be required to make an offer for
cash to purchase the Notes at 101% of their principal amount, plus accrued and unpaid interest
and additional interest, if any. However, we cannot assure you that the Issuers will have the
financial resources necessary to purchase the Notes upon a change of control or that they will
have the ability to obtain the necessary funds on satisfactory terms, if at all. A change of control
may result in an event of default under our Credit Agreement and may result in a default under
other of our indebtedness that may be incurred in the future. Our Credit Agreement prohibits
the purchase of outstanding Notes prior to repayment of the borrowings under the Credit
Facilities, subject to certain exceptions, and any exercise by the holders of the Notes to require
us to repurchase the Notes may cause an event of default under our Credit Agreement.

Investors may not be able to determine when a change of control giving rise to their right to
have the Notes repurchased by the Issuers has occurred following a sale of “substantially all”
of our assets.

A change of control, as defined in the Indenture, will require the Issuers to make an offer to
purchase all outstanding Notes. The definition of change of control includes a phrase relating to
the sale, lease or transfer of “all or substantially all” of our assets. There is no precisely
established definition of the phrase “substantially all” under applicable law. Accordingly, the
ability of a holder of Notes to require the Issuers to purchase their Notes as a result of a sale,
lease or transfer of less than all of the Issuers’ assets to another individual, group or entity may
be uncertain.

There is not an active trading market for the Notes.

We expect the Notes to be eligible for trading by “qualified institutional buyers,” as defined
under Rule 144A, and we have applied to list the Notes on the Official List of the Luxembourg
Stock Exchange for trading on the Euro MTF thereof. However, we cannot assure you that the
Notes will be approved for listing or that such listing will be maintained. The initial purchaser of
the Notes has advised us that it intends to make a market in the Notes, as permitted by
applicable laws and regulations. However, the initial purchaser is not obligated to make a
market in the Notes and, if commenced, they may discontinue their market-making activities at
any time without notice. Therefore, an active market for the Notes may not develop or be
maintained, which would adversely affect the market price and liquidity of the Notes. In that
case, the holders of the Notes may not be able to sell their Notes at a particular time or at a
favorable price. Even if an active trading market for the Notes does develop, there is no
guarantee that it will continue. Historically, the market for non-investment grade debt has been
subject to severe disruptions that have caused substantial volatility in the prices of securities
similar to the Notes. The market, if any, for the Notes may experience similar disruptions and
any such disruptions may adversely affect the liquidity in that market or the prices at which you
may sell your Notes. In addition, subsequent to their initial issuance, the Notes may trade at a
discount from their initial offering price, depending upon prevailing interest rates, the market
for similar notes, our performance and other factors.

44



In a lawsuit for payment on the Notes, an investor may bear currency exchange risk.

The Indenture and the Notes will be governed by the laws of the State of New York. Under
New York law, a New York state court rendering a judgment on the Notes would be required to
render the judgment in euro. However, the judgment would be converted into U.S. dollars at the
exchange rate prevailing on the date of entry of the judgment. Consequently, in a lawsuit for
payment on the notes, investors would bear currency exchange risk until a New York state court
judgment is entered, which could be a long time. A federal court sitting in New York with
diversity jurisdiction over a dispute arising in connection with the Notes would apply the
foregoing New York law.

In courts outside of New York, investors may not be able to obtain a judgment in a currency
other than U.S. dollars. For example, a judgment for money in an action based on the Notes in
many other U.S. federal or state courts ordinarily would be enforced in the United States only in
U.S. dollars. The date used to determine the rate of conversion of euro into U.S. dollars would
depend upon various factors, including which court renders the judgment and when the
judgment is rendered.

Market perceptions concerning the instability of the euro, the potential re-introduction of
individual currencies within the Eurozone, or the potential dissolution of the euro entirely,
could adversely affect the value of the Notes.

Despite the European Commission’s measures to address sovereign debt issues in Europe,
concerns persist regarding the debt burden of certain Eurozone countries and their ability to
meet future financial obligations, the overall stability of the euro and the suitability of the euro
as a single currency given the diverse economic and political circumstances in individual
Member States. These and other concerns could lead to the re-introduction of individual
currencies in one or more Member States, or, in more extreme circumstances, the possible
dissolution of the euro entirely.

Should the euro dissolve entirely, the legal and contractual consequences for holders of
euro denominated obligations would be determined by laws in effect at such time. These
potential developments, or market perceptions concerning these and related issues, could
adversely affect the value of the Notes.

Trading in the clearing systems is subject to minimum denomination requirements.

The terms of the Notes provide that notes will be issued with a minimum denomination of
€100,000 and multiples of €1,000 in excess thereof. It is possible that the clearing systems may
process trades which could result in amounts being held in denominations smaller than the
minimum denominations. If definitive notes are required to be issued in relation to such Notes
in accordance with the provisions of the relevant global notes, a holder who does not have the
minimum denomination or any integral multiple of €1,000 in excess thereof in its account with
the relevant clearing system at the relevant time may not receive all of its entitlement in the
form of definitive notes unless and until such time as its holding satisfies the minimum
denomination requirement.

Holders of the Notes will not be entitled to registration rights.

The Notes will be a type of security that is informally referred to as “Rule 144A for life.” We
are not obligated to, nor do we intend to, file a registration statement with the SEC covering the
resale of the Notes or to make a registered offer to exchange the Notes for publicly tradable
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Notes. As a result, for so long as the Notes remain outstanding, they may be transferred or
resold only in transactions exempt from the securities registration requirements of federal and
applicable state securities laws. See “Notice to Investors.”

FinCo was formed solely to facilitate this offering and carries on no independent business other
than acting as an issuer of the Notes.

FinCo was formed solely to facilitate this offering and has no material assets or liabilities
other than as an issuer of the Notes. FinCo will not have any substantial operations, assets or
revenue. Accordingly, you should not expect FinCo to participate in making any payments on
the Notes.

If a bankruptcy petition were filed by or against us in the United States, the allowed claim for
the Notes may be less than the principal amount of the Notes stated in the Indenture.

If a bankruptcy petition were filed by or against us under the U.S. Bankruptcy Code after the
issuance of the Notes, the claim by any holder of the Notes for the principal amount of the
Notes may be allowed in an amount equal to the sum of:

e the original issue price of the Notes; and

e that portion of the stated principal amount of the Notes that exceeds the issue price of
such Notes, if any, that does not constitute “unmatured interest” for the purposes of the
U.S. Bankruptcy Code.

Any such discount that was not amortized as of the date of the bankruptcy filing would
constitute unmatured interest, which is not allowable as part of a bankruptcy claim under the
U.S. Bankruptcy Code. Accordingly, holders of the Notes under these circumstances may
receive an amount that is less than the principal amount of the Notes stated in the Indenture.

We are exposed to the risk of increased interest rates.

Our Floating Rate Notes and our Credit Facilities have variable rates of interest, which
exposes us to the risk of increased interest rates. If interest rates were to increase, the interest
payment obligations under our variable rate indebtedness would increase even if the amount
borrowed remained the same which could have a material adverse effect on our business,
results of operation or financial condition.

The value of the collateral securing the Notes may not be sufficient to satisfy the Issuers’
obligations under the Notes.

Obligations under both the Credit Facilities and the Notes will be secured by a first-priority
lien on substantially all of the Issuers’ and the guarantors’ present and future property located in
the United States (other than Borrowing Base Collateral), including intellectual property rights
and a first-priority pledge of 100% of the equity interests of certain subsidiaries directly owned
by the Company and the guarantors (but excluding equity interests of foreign subsidiaries and
foreign subsidiary holding companies of the Company and the guarantors possessing more
than 65% of the total combined voting power of all classes of equity interests of such foreign
subsidiaries or foreign subsidiary holding companies entitled to vote), in each case subject to
certain exceptions and customary permitted liens. By its nature, some or all of the collateral
may be illiquid and may have no readily ascertainable market value. The value of the assets
pledged as collateral for the Notes could be impaired in the future as a result of changing
economic conditions, competition or other future trends. No appraisal of the value of the
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collateral has been made in connection with the Refinancing Transactions and the value of the
collateral at any time is subject to fluctuations that will depend on market and other economic
conditions, including the availability of suitable buyers for the collateral. In the event of a
foreclosure, liquidation, bankruptcy or similar proceeding, no assurance can be given that the
proceeds from any sale or liquidation of the collateral will be sufficient to pay our obligations
under the Notes, in full or at all, after first satisfying our obligations in full under claims that are
effectively senior to the Notes, if any. Moreover, the lenders under our Credit Facilities will
share the proceeds of the collateral ratably with the holders of the Notes, thereby diluting the
collateral coverage. There also can be no assurance that the collateral will be saleable and, even
if saleable, the timing of its liquidation would be uncertain. Accordingly, there may not be
sufficient collateral to pay all or any of the amounts due on the Notes. Any claim for the
difference between the amount, if any, realized by the holders of the Notes from the sale of the
collateral securing the Notes and the obligations under the Notes will rank pari passu in right of
payment with all of the Issuer’s and the guarantors’ other senior unsecured indebtedness and
other obligations, including trade payables.

In addition, in any U.S. bankruptcy proceeding with respect to us or any of the guarantors, it
is possible that we, as debtor in possession, any trustee in bankruptcy, or competing creditors
will assert that the fair market value of the collateral with respect to the Notes on the date of the
bankruptcy filing is less than the then-current principal amount of the Notes. Upon a finding by
a U.S. bankruptcy court that the Notes were under-collateralized, the claims in the bankruptcy
proceeding with respect to the Notes could be bifurcated between a secured claim in an amount
equal to the value of the collateral and an unsecured claim with respect to the remainder of its
claim, which would not be entitled to the benefits of security in the collateral. The consequences
of a finding of under-collateralization would include, among other things, a lack of entitlement
on the part of the holders of the Notes to receive post-petition interest and costs, including
attorneys’ fees, and a lack of entitlement on the part of the unsecured portion of the Notes to
receive “adequate protection” under U.S. bankruptcy laws. In addition, if any payments of
post-petition interest had been made at any time prior to such a finding of
under-collateralization, those payments would be recharacterized by the bankruptcy court as a
reduction of the principal amount of the secured claim with respect to the Notes.

Thus, in the event that a bankruptcy case is commenced by or against us, if the value of the
collateral is less than the amount of principal and accrued and unpaid interest on the Notes and
all other senior secured obligations, interest may cease to accrue on the Notes from and after
the date the bankruptcy petition is filed. In the event of a foreclosure, liquidation, bankruptcy or
similar proceeding, we cannot assure you that the proceeds from any sale or liquidation of the
collateral will be sufficient to pay the obligations due under the Notes.

The Collateral Trustee’s ability to foreclose will also be limited by the need to meet certain
requirements, such as obtaining third party consents and making additional filings. If we fail to
obtain these consents or make these filings, the security interests may not be perfected and the
holders will not be entitled to realize on the collateral or any recovery with respect thereto. We
cannot assure any holder of the Notes that any such required consents can be obtained on a
timely basis or at all. These requirements may limit the number of potential bidders for certain
collateral in any foreclosure and may delay any sale, either of which events may have an
adverse effect on the sale price of the collateral. Therefore, the practical value of realizing on the
collateral may, without the appropriate consents and filings, be limited.

The Indenture will also permit the Issuers and the guarantors to create additional liens on
the collateral under specified circumstances, some of which liens may be pari passu with the
liens securing the Notes. Any obligations secured by such liens may further limit the recovery
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from the realization of the collateral available to satisfy holders of the Notes. See “Description
of Notes—Covenants—Liens.”

The terms of the Notes permit, without the consent of the holders of the Notes, various
releases of the collateral securing the Notes and subsidiary guarantees that could be adverse to
holders of the Notes.

There are circumstances other than repayment or discharge of the Notes under which the
collateral securing the Notes will be released automatically, without your consent or the consent
of the trustee and the Collateral Trustee for the Notes. Under various circumstances, the
collateral securing the Notes and guarantees of the Notes will be released automatically,
including:

e upon a sale, transfer or other disposal of such collateral in a transaction not prohibited
under the Indenture;

e with respect to collateral held by a guarantor, upon the release of such guarantor from
its note guarantees; and

e with respect to collateral that is capital stock, upon the dissolution of the issuer of such
capital stock in accordance with the Indenture.

The Indenture will also permit us to designate one or more of our restricted subsidiaries
that is a guarantor of the Notes as an unrestricted subsidiary. If we designate a subsidiary
guarantor as an unrestricted subsidiary for purposes of such Indenture, all of the liens on any
collateral owned by that subsidiary or any of its subsidiaries and any guarantees of the Notes by
that subsidiary or any of its subsidiaries will be released under such Indenture. Designation of
an unrestricted subsidiary will reduce the aggregate value of the collateral securing the Notes to
the extent that liens on the assets of the unrestricted subsidiary and its subsidiaries are
released. In addition, the creditors of any such unrestricted subsidiary and its subsidiaries will
have a claim on the assets of the unrestricted subsidiary and its subsidiaries senior to the claim
of the holders of the Notes.

Even though the holders of the Notes will benefit from a first-priority lien on the PP&E
Collateral, the term loan administrative agent under the Credit Facilities will initially control
actions with respect to that collateral.

The rights of the holders of the Notes with respect to the PP&E Collateral that will secure
the Notes on a first-priority basis will be subject to the PP&E Pari Passu Intercreditor Agreement
among all holders of obligations secured by that collateral on a first-priority basis, including the
obligations under our Term Loan C Facility. Under the PP&E Pari Passu Intercreditor Agreement,
any actions that may be taken with respect to such collateral, including the ability to cause the
commencement of enforcement proceedings against such collateral, to control such
proceedings and to approve amendments to releases of such collateral from the lien of, and
waive past defaults under, documents relating to such collateral, will be at the exclusive
direction of the authorized representative of the lenders under the Term Loan C Facility until the
earlier of (1) the date on which our obligations under the Term Loan C Facility are discharged
(which discharge does not include certain refinancings of the Term Loan C Facility) or
(2) 180 days from the date of delivery of written notice by the trustee for the Notes to the
Collateral Trustee, the administrative agent under the Term Loan C Facility and each other agent
representing holders of obligations secured by such collateral on a pari passu first-priority basis
stating that an event of default under the Indenture has occurred and is continuing thereunder
and the obligations under the Notes are due and payable (whether by acceleration or otherwise)
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and stating its intention to exercise remedies with respect to such collateral, so long as the
Collateral Trustee, acting on behalf of the administrative agent under the Term Loan C Facility
(subject to the terms of the ABL Intercreditor Agreement), has not commenced the exercise of
remedies with respect to such collateral or no insolvency proceeding with respect to the Issuer
or any guarantor has commenced.

In addition, the Indenture governing the Notes and the terms of the Credit Facilities will
permit us to issue additional first-lien obligations that also have a first-priority lien on the same
collateral. After the discharge of the obligations with respect to our Term Loan C Facility, the
right to direct such actions will pass to the authorized representative of holders of the then
largest outstanding principal amount of indebtedness secured by a first-priority lien on such
collateral. If we issue additional indebtedness that is equal in priority to the lien securing our
Notes in the future in a greater principal amount than the Notes, then the authorized
representative for such additional indebtedness would be next in line to direct the Collateral
Trustee to exercise rights under the PP&E Pari Passu Intercreditor Agreement, rather than the
trustee with authority to so direct the Collateral Trustee on behalf of the holders of the Notes.
Accordingly, the trustee may never have the right to control (or direct the control of) remedies
and take (or direct) other actions with respect to such collateral.

In addition, under the terms of the PP&E Pari Passu Intercreditor Agreement, if at any time
the Collateral Trustee forecloses upon or otherwise exercises remedies against any such
collateral resulting in a sale thereof, the lien securing the Notes on such collateral will be
automatically released and discharged and the proceeds thereof applied in accordance with the
PP&E Pari Passu Intercreditor Agreement. The PP&E Collateral so released will no longer secure
our and the guarantors’ obligations under the Notes and the guarantees. The PP&E Pari Passu
Intercreditor Agreement also prohibits the trustee and the Collateral Trustee from objecting
following the filing of a bankruptcy petition to a proposed “debtor-in-possession” financing to
be provided to us to be secured by such collateral that has been consented to by the controlling
authorized representative or controlling secured party (provided that certain conditions with
respect thereto are satisfied).

Also, under the PP&E Pari Passu Intercreditor Agreement, in the event that the holders of
the Notes obtain possession of any such collateral or realize any proceeds or payment in respect
of any such collateral at any time prior to the discharge of each of the other obligations subject
to such intercreditor agreement, then such holders will be obligated to hold such collateral,
proceeds, or payment in trust for the other holders of such other obligations subject to such
intercreditor agreement for distribution in accordance with the provisions of such intercreditor
agreement among all the holders of first-priority obligations secured on a pari passu basis by
such collateral. Thus, there can be no assurances that under the PP&E Pari Passu Intercreditor
Agreement, the holders of the Notes would not be obligated to turn over to the other holders of
such obligations subject to such intercreditor agreement certain funds they may receive.

Even though the holders of the Notes will benefit from a second-priority lien on the Borrowing
Base Collateral, the ABL administrative agent under the Credit Facilities will control actions
with respect to that collateral.

The rights of the holders of the Notes with respect to the Borrowing Base Collateral that will
secure the Notes on a second-priority basis will be subject to the ABL Intercreditor Agreement.
Under that intercreditor agreement, any actions that may be taken with respect to such
collateral, including the ability to cause the commencement of enforcement proceedings against
such collateral, to control such proceedings and to approve amendments to releases of such
collateral from the lien of, and waive past defaults under, documents relating to such collateral,
will, prior to the discharge of the first lien obligations secured by the Borrowing Base Collateral
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be at the exclusive direction of the ABL administrative agent as authorized representative of the
lenders under the ABL Facility.

In addition, under the terms of such ABL Intercreditor Agreement, if at any time the
Collateral Trustee, acting at the direction of the ABL administrative agent, forecloses upon or
otherwise exercises remedies against any such collateral resulting in a sale thereof, the lien
securing the Notes on such collateral will be automatically released and discharged and the
proceeds thereof applied in accordance with the ABL Intercreditor Agreement. The Borrowing
Base Collateral so released will no longer secure our and the guarantors’ obligations under the
Notes and the guarantees. The ABL Intercreditor Agreement also prohibits the trustee and the
Collateral Trustee from objecting following the filing of a bankruptcy petition to a proposed
“debtor-in-possession” financing to be provided to us to be secured by such collateral that has
been consented to by the controlling authorized representative (provided that certain conditions
with respect thereto are satisfied).

Also, under the ABL Intercreditor Agreement, in the event that the holders of the Notes
obtain possession of any such collateral or realize any proceeds or payment in respect of any
such collateral at any time prior to the discharge of each of the other obligations subject to such
intercreditor agreement, then such holders will be obligated to hold such collateral, proceeds, or
payment in trust for the other holders of the ABL Facility or such other obligations subject to the
ABL Intercreditor Agreement for distribution in accordance with the provisions of such
intercreditor agreement. Thus, there can be no assurances that under the ABL Intercreditor
Agreement, the holders of the Notes would not be obligated to turn over to the other holders of
such obligations subject to such intercreditor agreement certain funds they may receive.

Intervening creditors may have a perfected security interest in the collateral.

The collateral securing the Credit Facilities and the Notes is subject to liens permitted under
the terms of the Credit Agreement and the Indenture, whether arising before, on or after the
date the Notes are issued. There is a risk that there may be a creditor whose liens are permitted
under the Credit Agreement or the Indenture or other intervening creditor that has a perfected
security interest in the collateral securing the Notes, and if there is such an intervening creditor,
the lien of such creditor, whether or not permitted under the Credit Agreement or the Indenture,
may be entitled to a higher priority than the liens securing the Notes. The existence of any liens
securing intervening creditors, including liens permitted under the Credit Agreement or the
Indenture and incurred or perfected prior to the liens securing the Notes, could adversely affect
the value of the collateral securing the Notes as well as the ability of the Collateral Trustee for
the Notes to realize or foreclose on such collateral. We have conducted lien searches to
ascertain the existence of any intervening creditors, but we cannot assure holders of the Notes
that no intervening creditors exist.

The collateral will also be subject to any and all exceptions, defects, encumbrances, liens
and other imperfections permitted by the Credit Agreement or the Indenture. Any such
exceptions, defects, encumbrances, liens and imperfections could adversely affect the value of
the collateral that will secure the Notes and the guarantees of the Notes as well as the ability of
the Collateral Trustee for the Notes to realize or foreclose on the collateral for the benefit of
holders of the Notes.

The security interests in the collateral will be granted to the Collateral Trustee rather than
directly to the holders of the Notes and the ability of the Collateral Trustee to enforce certain of
the collateral may be restricted by local law.

The security interests in the collateral that will secure our obligations under the Notes and
the obligations of the guarantors under the Notes guarantees will not be granted directly to the
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holders of the Notes but will be granted only in favor of the Collateral Trustee for the Notes,
subject to the terms of the intercreditor agreements and the liens of the Collateral Trustee
pursuant to the Collateral Trust Agreement. The Indenture, along with the intercreditor
agreements and Collateral Trust Agreement, will provide that only the Collateral Trustee for the
Notes has the right to enforce the security documents. As a consequence, holders of the Notes
will not have direct security interests and will not be entitled to take enforcement action in
respect of the collateral securing the Notes, except through the Notes trustee, who will (subject
to the provisions of the Indenture, the Collateral Trust Agreement and the intercreditor
agreements) provide instructions to the Collateral Trustee for the Notes in respect of the
collateral.

We will, in most cases, retain control over the collateral.

Until the occurrence and continuation of an event of default, the security documents
generally allow the Company and the guarantors to remain in possession of and retain control
over, to operate, and to collect, invest and dispose of any income from, the collateral. These
rights may materially adversely affect the value of the collateral at any time.

Rights of holders of the Notes in the collateral may be adversely affected by the failure to
perfect liens on certain collateral. Even if such security interests are perfected, it may not be
practicable for a holder of the Notes to enforce or economically benefit from their rights with
respect to such security interests.

Applicable law requires that a security interest in certain tangible and intangible assets can
only be properly perfected and its priority retained through the taking of certain actions. The
security interests of holders of the Notes will not be perfected with respect to certain items of
collateral that cannot be perfected by the filing of financing statements or the filing of a notice
of security interest with the U.S. Patent and Trademark Office or the U.S. Copyright Office or
subject to the PP&E Pari Passu Intercreditor Agreement, by delivery of any stock certificates or
notes representing pledged collateral to the Collateral Trustee together with any proper
endorsements executed in blank. To the extent that the security interests in any items of
collateral are unperfected, the rights of holders of the Notes with respect to such collateral will
be equal to the rights of our general unsecured creditors in the event of any bankruptcy filed by
or against us under applicable U.S. federal bankruptcy laws.

For certain other collateral such as securities accounts and the securities held in such
accounts, liens thereon may be perfected by filing a financing statement, however, another
secured party that has perfected by “control” of such assets would have a prior security interest
to the Collateral Trustee’s security interest, which was perfected only by filing.

In addition, the security interest of the Collateral Trustee will be subject to practical
challenges generally associated with the realization of security interests in collateral. For
example, the Collateral Trustee may need to obtain the consent of third parties and make
additional filings for certain types of collateral. If we or the Collateral Trustee fail to obtain these
consents or make these filings, the security interests may be invalid and the holders of the
Notes will not be entitled to realize on the collateral or any recovery with respect to the
collateral. Furthermore, the consents of any third parties may not be given when required to
facilitate a foreclosure on such collateral. Accordingly, the Collateral Trustee may not have the
ability to foreclose upon those assets, and the value of the collateral may significantly decrease
under the terms of the collateral agreement, we are also not required to obtain third party
consents with respect to certain categories of collateral. Neither the Trustee nor Collateral
Trustee has any obligation to obtain such consents or make any filings with respect to the
collateral.
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In addition, applicable law requires that certain property and rights acquired after the grant
of a general security interest or lien can only be perfected at the time such property and rights
are acquired and identified. There can be no assurance that the trustee or the Collateral Trustee
will monitor, or that we will inform the trustee or the Collateral Trustee of, the future acquisition
of property and rights that constitute collateral, and that the necessary action will be taken to
properly perfect the lien on such after-acquired collateral. Neither the Trustee nor the Collateral
Trustee has any obligation to monitor the acquisition of additional property or rights that
constitute collateral, to monitor the perfection of any security interests therein or to make any
filings or recordings to perfect or maintain the perfection of any of the security interests. Such
failure to perfect the security interest may result in the loss of the practical benefits of the liens
thereon or of the priority of the liens securing the Notes. In addition, as described further herein,
even if the trustee or Collateral Trustee does properly perfect liens on collateral acquired in the
future, such liens may potentially be avoidable as a preference in any bankruptcy proceeding
under certain circumstances.

The imposition of certain permitted liens will cause the assets on which such liens are imposed
to be excluded from the collateral securing the Notes and the guarantees thereof. Certain
assets are excluded from the collateral securing the Notes.

The Indenture will permit liens in favor of third parties to secure additional debt, including
purchase money indebtedness, and any assets subject to such liens will be automatically
excluded from the collateral securing the Notes to the extent a grant of a security interest
therein would violate, breach or invalidate such purchase money arrangement or create a right
of acceleration, modification, termination or cancellation in favor of any other party thereto
(other than the Issuers or any guarantor) after giving effect to the applicable anti-assignment
provisions of the New York State Uniform Commercial Code other than proceeds and
receivables thereof, the assignment of which is expressly deemed effective under the New York
State Uniform Commercial Code notwithstanding such prohibition. Our ability to incur purchase
money indebtedness is subject to the limitations as described herein under “Description of
Notes.” In addition, certain assets are excluded from the collateral securing the Notes as
described under “Description of Notes—Collateral and Security.” In addition, no assets of any of
our non-guarantor subsidiaries (including any capital stock owned by any such subsidiary) will
constitute collateral securing the Notes. As of December 31, 2016, our non-guarantor
subsidiaries held approximately 52.7% and 31.8% of our total assets and total liabilities,
respectively.

If an event of default occurs and the Notes are accelerated, the Notes will rank equally with
the holders of all of our other senior unsubordinated and unsecured indebtedness and other
liabilities with respect to such excluded assets. As a result, if the value of the assets securing the
Notes and the related guarantees (taking into account any secured indebtedness with a prior
security interest on such excluded assets) is less than the aggregate amount of the claims of the
holders of the Notes, no assurance can be provided that the holders of the Notes would receive
any substantial recovery from the excluded assets.

Any future pledge or perfection of a lien on collateral might be avoidable in bankruptcy or in a
state law or other proceeding.

Any future pledge of collateral in favor of the Collateral Trustee for the Notes, including
security documents delivered after the date of the Indenture, might be avoidable by the pledgor
(as debtor-in-possession) or by its trustee in bankruptcy if certain events or circumstances exist
or occur, including, among others, if the pledgor is insolvent at the time of the pledge, the
pledge permits the holders of the Notes to receive a greater recovery than if the pledge had not
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been given and a bankruptcy proceeding in respect of the pledgor is commenced within 90 days
following the pledge (or one year if the creditor that benefited is an “insider” under the U.S.
Bankruptcy Code). The same risk applies to perfection of a lien within the applicable period in
connection with a pledge granted prior to the commencement of such period. Such pledges and
perfection may also be avoidable in a state law or other proceeding, subject to the timeframes
and other terms of applicable law.

Rights of holders of the Notes may be adversely affected by bankruptcy proceedings.

If a bankruptcy case were to be commenced by or against us, the ability of holders of the
Notes to collect on the Notes may be significantly impaired. A bankruptcy case may be
commenced by us or by certain unsecured or undersecured creditors as provided in the U.S.
Bankruptcy Code.

The right of the Collateral Trustee for the Notes to repossess and dispose of the collateral
securing the Notes upon acceleration is likely to be significantly impaired by federal bankruptcy
law if bankruptcy proceedings are commenced by or against us prior to, or possibly even after,
the Collateral Trustee for the Notes has repossessed and disposed of the collateral. Under the
U.S. Bankruptcy Code, the “automatic stay” prohibits a secured creditor, such as the Collateral
Trustee for the Notes, from repossessing its security from a debtor in a bankruptcy case, or
from disposing of security repossessed from a debtor, without prior bankruptcy court approval.

Moreover, applicable bankruptcy law and/or the bankruptcy court generally permit the
debtor to continue to retain and to use collateral, and the proceeds, products, rents, or profits of
the collateral, even though the debtor is in default under the applicable debt instruments,
provided that the secured creditor is given “adequate protection.”

The meaning of the term “adequate protection” may vary according to circumstances, but it
is generally intended to protect the value of the secured creditor’s interest in the collateral from
diminution as a result of the stay of repossession or disposition or any use of the collateral by
the debtor during the pendency of the bankruptcy case. “Adequate protection” may include
cash payments or the granting of additional or replacement security, of such type, at such time,
and in such amount as the bankruptcy court may determine. The bankruptcy court has broad
discretionary powers in all these matters, including the valuation of the collateral and the
nature, accessibility or value of any other collateral that may be substituted for it. A bankruptcy
court may determine that a secured creditor may not require compensation for a diminution in
the value of its collateral if the value of the collateral exceeds the debt it secures. In view of the
broad discretionary powers of a bankruptcy court and the lack of a precise definition of the term
“adequate protection,” it is impossible to predict how long payments under the Notes could be
delayed following commencement of a bankruptcy case, whether or when the Collateral Trustee
for the Notes could repossess or dispose of the collateral, the value of the collateral at the time
of the bankruptcy petition or whether or to what extent holders of the Notes would be
compensated for any delay in payment of loss of value of the collateral through the requirement
of “adequate protection.”

Furthermore, in the event the bankruptcy court determines that the value of the collateral is
not sufficient to repay all amounts due on the Notes, the holders of the Notes would be
“undersecured.” Federal bankruptcy laws do not provide for the payment or accrual of interest,
costs and attorneys’ fees on the “undersecured” portion of a creditor claims during a debtor’s
bankruptcy case nor is a creditor entitled to adequate protection on account of any
undersecured portion of its claims.
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In the event of a bankruptcy proceeding, the following factors, among others, might bear on
recoveries by holders of the Notes

e adebtorin a bankruptcy case does not have the ability to compel performance of a
“financial accommodation,” including the funding of any undrawn loans that might be
contemplated to fund operations;

e the bankruptcy court may approve debtor-in-possession financing that may be required
to be repaid before secured and other creditors are paid;

* lenders with higher priority liens or other secured creditors may seek, and perhaps
receive, relief from the automatic stay to foreclose their respective liens; and

e the cost, delay, and procedures of bankruptcy, including potentially pursuing a
reorganization plan, could affect operations, revenues, and the value available for
creditors.

Moreover, in a bankruptcy proceeding, the bankruptcy court would have broad discretion to
approve transactions and otherwise take actions that could disadvantage the holders of the
Notes. Among other things, any disposition of the collateral during a bankruptcy case would
require permission from the bankruptcy court. Accordingly, there can be no assurances,
pending or following the completion of such a proceeding, with respect to the following, among
other things: whether and when any payments under the Notes would be made; whether the
terms and conditions of the Notes or any rights of the holders of the Notes would be altered or
ignored without the consent of holders of Notes; whether holders of the Notes would be able to
enforce their rights against the guarantors under their guarantees; and whether and to what
extent holders of Notes would be compensated for any delay in payment or receive any
payment at all. Furthermore, under certain circumstances, a bankruptcy court could order
substantive consolidation of either of the Issuers or a guarantor with one or more of their
affiliates or subsidiaries. We believe that the Issuers and the guarantors have observed and will
observe certain formalities and operating procedures that are generally recognized
requirements for maintaining their respective separate existences, and that their respective
assets and liabilities can be readily identified as distinct from each other’s and from those of
their affiliates and subsidiaries.

We cannot assure holders of the Notes, however, that a bankruptcy court would agree. If a
bankruptcy court concludes that substantive consolidation of the Issuers or a guarantor with any
affiliate or subsidiary is warranted, holders of the Notes should expect that any payments on
account of their claims may be delayed and/or reduced.

Also, as noted above, each of the PP&E Pari Passu Intercreditor Agreement and the ABL
Intercreditor Agreement will provide that, in the event of a bankruptcy, the holders of the Notes
will be subject to certain restrictions with respect to their ability to object to certain matters or to
take other actions following the filing of a bankruptcy petition with respect to the collateral prior
to the discharge of the obligations under the Credit Facilities.

The collateral is subject to casualty risks or risks beyond our control.

We intend to maintain insurance or otherwise insure against certain hazards. There are,
however, losses that may be uninsurable or not economically insurable. As a result, we cannot
assure you that the insurance proceeds will compensate us fully for our losses. If there is a total
or partial loss of any of the collateral, we cannot assure holders of the Notes that any insurance
proceeds received by us will be sufficient to satisfy all the secured obligations, including the
obligations under the Notes and the related guarantees.
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In addition, certain collateral securing the Notes are located at the premises or under the
control of our customers or their agents. Accordingly, there is no assurance that such collateral
is properly maintained at all times. Also, in the event of a total or partial loss affecting any of
such collateral, even though there may be insurance coverage, the extended period needed to
obtain replacement units may cause significant delays, which may have an adverse impact on
our operations and results.

The Notes may not become, or remain, listed on the Luxembourg Stock Exchange, and there
may not be an active trading market for the Notes, in which case your ability to sell the Notes
will be limited.

Although the Issuers will agree to use their commercially reasonable efforts to have the
Notes listed on the Official List of the Luxembourg Stock Exchange and admitted to trading on
the Euro MTF, and to maintain a listing on that or another internationally recognized stock
exchange as long as the Notes are outstanding, the Issuers cannot assure you that the Notes
will become, or remain listed. Although no assurance is made as to the liquidity of the Notes as
a result of listing on the Official List of the Luxembourg Stock Exchange and admission to
trading on the Euro MTF or another internationally recognized stock exchange, failure to be
approved for listing or the delisting of the Notes from the Official List of the Luxembourg Stock
Exchange or another stock exchange may have a material adverse effect on a holder’s ability to
resell Notes in the secondary market.

We cannot assure you that the Notes will become or will remain listed. In addition, we
cannot assure you as to the liquidity of any market for the Notes, your ability to sell them or the
price at which you may be able to sell them.

Future trading prices of the Notes depend on many factors, including, among other things,
prevailing interest rates, the market for similar securities, general economic conditions and our
own financial condition, performance and prospects. The liquidity of a trading market for the
Notes may be adversely affected by a general decline in the market for similar securities.

Lien searches may not reveal all liens on the collateral.

We cannot guarantee that the lien searches on the collateral that will secure the Notes will
reveal any or all existing liens on such collateral. Any such existing lien, including undiscovered
liens, could be significant, could be prior in ranking to the liens securing the Notes and could
have an adverse effect on the ability of the Collateral Trustee to realize or foreclose upon the
collateral securing the Notes.

Security over certain Collateral may not be in place on the closing date of this offering or may
not be perfected on the closing date of this offering, and we will not be required to perfect
security interests in some instances.

The security interests in the real properties, which constitute a portion of the PP&E
Collateral that will secure the Notes, may not be in place on the closing date of this offering. We
have a period of 90 days from the closing date of this offering to provide and record a mortgage
over specified owned real property that is currently part of the collateral that secures our Term
Loan Facilities.

One or more of these mortgages may constitute a significant portion of the value of the
PP&E Collateral securing the Notes and the related guarantees. In addition, we will not have title
insurance policies on our material properties in place at the time of the issuance of the Notes to
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insure, among other things, (i) loss resulting from the entity represented by us to be the owner
thereof not holding fee title or a valid leasehold interest in the properties and such interest
being encumbered by unpermitted liens and (ii) the validity and lien priority of such mortgage.

If we are unable to resolve defects identified in the surveys, if any, or otherwise raised in
connection with the title insurance policies, such mortgages and title insurance policies will be
subject to those issues, which defects may have a significant adverse effect on the value of the
PP&E Collateral or any recovery under the title insurance policies that were delivered for the
mortgaged real properties.

Further, certain control agreements with respect to deposit accounts and security accounts
owned by the Company and the guarantors may or may not be entered into on the closing date
of this offering. The Company and the guarantors will use their respective commercially
reasonable efforts to enter into such control agreements on the closing date of this offering or
promptly thereafter. With respect to any collateral not perfected within 30 days of the issuance
of the Notes, any such security interest would be subject to being set aside as a preference if the
issuer were to become insolvent within 90 days of the date of any such perfection. See
“Description of Notes—Collateral —Creation and Perfection of Certain Security Interests After
the Issue Date.”
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USE OF PROCEEDS

We intend to use the net proceeds from this offering to prepay certain outstanding
indebtedness under the ABL Facility, to prepay in full the Term Loan B Facility and to pay related
fees and expenses.

The following table summarizes the estimated sources and uses of funds in connection with
the offering of Notes hereby and related use of proceeds, assuming such transactions occurred
on December 31, 2016. Actual amounts will vary from estimated amounts, depending on several
factors, including the actual amount of fees and expenses related to such transactions.

Sources of Funds Uses of Funds
(Dollars in millions)
Fixed Rate Notes offered hereby(1) ... $ 449 Repay Term Loan B Facility(2) ....... $ 684
Floating Rate Notes offered hereby(1) . .. 324 Repay ABL Facility(3) .............. 85
Estimated fees and expenses(4) ... .. 4
Total sources of funds(1) ......... $ 773 Totalusesoffunds .............. $ 773

(1) Represents the principal amount of the Notes offered hereby. The principal amount of the Notes offered hereby
has been translated into U.S. dollars using an assumed exchange rate of $1.00 = €0.9253 as of March 22, 2017.

(2) As of December 31, 2016, we had $684 million outstanding under our Term Loan B Facility. The obligations under
our Term Loan B Facility mature on April 15, 2018. The interest rate on our outstanding borrowings under our Term
Loan B Facility as of December 31, 2016 was 4.00%.

(3) As of December 31, 2016, we had $345 million outstanding under our ABL Facility. The obligations under our ABL
Facility mature on December 6, 2018. The interest rates on our outstanding borrowings under our ABL Facility as of
December 31, 2016 were 2.40-2.52%. As of December 31, 2016, after giving effect to this offering and the related
use of proceeds, we would have had $298 million of borrowing availability under our ABL Facility.

(4) Consists of our estimate of fees and expenses associated with this offering and the related use of proceeds.
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CAPITALIZATION

The following table shows our historical cash and cash equivalents and consolidated
capitalization at December 31, 2016, (i) on an actual basis and (ii) on an adjusted basis after
giving effect to the Refinancing Transactions. You should read this table in conjunction with
“Use of Proceeds,” “Summary Financial Data and Other Information,” “Selected Historical
Financial Data,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our consolidated financial statements and accompanying notes appearing
elsewhere in this offering memorandum.

As of December 31, 2016
Actual As Adjusted

(Unaudited)
(In millions)
Cashandcashequivalents ........... ... .. i, $ 300 $ 300
Long-term debt (including current maturities):
ABL Facility . ..o e e e 345 260
Term Loan B Facility(1) .. .ot e et e 684 —
Term Loan CFacility(2) ... e e e et e 1,857 1,857
Other, primarily foreign instruments ............ ... .. i, 152 152
Fixed Rate Notes offered hereby(3) ............co ... — 449
Floating Rate Notes offered hereby(3) .......... .. ... ... ... ... ... — 324
Total long-term debt (including current maturities) ..................... $3,038 $3,042
Total shareholders’ equity . ... i e 880 880
Total capitalization . ......... . i $3,918 $3,922
(1) Amount is exclusive of $2 million of unamortized debt issuance costs and $1 million of unamortized original issue
discounts.
(2) Amount is exclusive of $4 million of unamortized debt issuance costs and $6 million of unamortized original issue
discounts.

(3) Represents the principal amount of the Notes offered hereby. The principal amount of the Notes offered hereby
has been translated into U.S. dollars using an assumed exchange rate of $1.00=€0.9253 as of March 22, 2017.
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SELECTED HISTORICAL FINANCIAL DATA

The following tables set forth the summary consolidated financial information of Federal-
Mogul Holdings LLC. The summary consolidated statement of operations for the years ended
December 31, 2014, 2015 and 2016 and the consolidated balance sheet data as of December 31,
2015 and 2016 have been derived from our audited consolidated financial statements included
elsewhere in this offering memorandum. The summary consolidated statement of operations
for the years ended December 31, 2012 and 2013, and the consolidated balance sheet data as of
December 31, 2012, 2013 and 2014 are derived from our audited consolidated financial
statements not included in this offering memorandum. The results of operations for the periods
presented below are not necessarily indicative of the results that may be expected for any future
period.

This information is only a summary and should be read in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated
financial statements and the notes thereto and other financial information appearing elsewhere
in this offering memorandum.

Year Ended December 31,
2012 2013 2014 2015 2016
(in millions)

Consolidated Statement of Operations

Netsales ... $6444 $6,786 $7,317 $7,419 $7,434
Costof productssold ......................... (5,631) (b,766) (6,260) (6,345) (6,301)

Grossprofit ...... ... i 913 1,020 1,057 1,074 1,133
Selling, general and administrative expenses .. .. (702) (719) (776) (794) (815)
Goodwill and intangible impairment expense,

T (142) — (120) (94) (6)
Restructuring charges and asset impairments,

T (20) (29) (110) (121) (44)
Amortization expense .. ......... ... (49) (47) (49) (59) (58)
Other income (expense), net ................... (26) (3) (11) (5) 21

Operating income (loss) ................... (26) 222 (9) 1 231
Interest expense, net............cocvininan... (128) (99) (120) (138) (145)
Loss on debt extinguishment .................. — — (24) — —
Equity earnings of nonconsolidated affiliates, net

of taX v 34 34 48 56 59
Income (loss) from continuing operations before

INCOME taXesS . .....iiiiiiniii e (120) 157 (105) (81) 145
Income tax (expense) benefit .................. 29 (56) (56) (30) (55)

Income (loss) from continuing operations ... (91) 101 (161) (111) 90
Gain (loss) from discontinued operations, net of

- ) (19) (52) — 7 —

Netincome (loss) ..o, (110) 49 (161) (104) 90
Less net income attributable to noncontrolling

INTErestS .. vv i e e (7) (8) (7) (6) (8)

Net income (loss) attributable to Federal-

Mogul .. ... $ (117) $ 41 $ (168) $ (110) $ 82
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The following table represents items that affect the comparability of the amounts shown
above for the years ended December 31, 2012, 2013, 2014, 2015 and 2016:

Year ended December 31,

2012 2013 2014 2015 2016
(in millions)
Gainonsaleofrealestate ........................ $ 1 $ (2 % 1% 4 $ 7
Loss on sale of equity method investment .......... - — — (11) —
Goodwill and intangible impairment expense, net ... (142) — (120) (94) (6)
Loss on debt extinguishment ..................... — — (24) — —
Restructuring charges and asset impairments, net ... (20) (29) (110) (121) (44)

As of December 31,
2012 2013 2014 2015 2016

(in millions)
Consolidated Balance Sheet Data:
Total @ssets ... $6,927 $7,182 $7,067 $7,228 $7,076
Total liabilities ......... ... . i 6,095 5,581 6,158 6,326 6,196
Total debt (including short-term debt and current
portion of long-termdebt) ...................... 2,827 2,599 2,690 3,062 3,025
Federal-Mogul shareholders’ equity . ............... 725 1,490 806 770 738

Year Ended December 31,
2012 2013 2014 2015 2016
(in millions)

Consolidated Statement of Cash Flow Data:
Net cash provided from (used by) operating

activities . ... ..o $ (63) $ 418 $ 278 $ 38 $ 546
Net cash used by investing activities ............... (427)  (355) (735) (787)  (400)
Net cash provided from (used by) financing

activities . ... ..o (22) 242 35 627 (20)
Cash payments for property, plant and equipment . . . (387) (380) (418) (440) (381)
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Executive Overview

Our Business: Federal-Mogul is a diversified, global supplier of automotive products to a
variety of end markets. We have two business segments that principally focus on discrete
markets, each with a chief executive officer reporting to our Board of Directors. Powertrain
focuses on OE powertrain products for automotive, heavy-duty and industrial applications.
Motorparts sells and distributes a broad portfolio of products in the global vehicle aftermarket,
while also serving OEMs with vehicle products including brakes, wipers and, to a limited extent,
chassis components.

For more than a century, we have developed the innovative products our customers need to
produce the next generation of vehicles and maintain the present vehicle population. We are a
preferred provider to our customers as a result of our global engineering, manufacturing,
distribution and customer service capabilities. We continue to develop new technologies that
improve fuel economy, reduce emissions and enhance durability, safety and vehicle
performance. As a result, we believe that we are uniquely positioned to effectively manage the
life cycle of a broad range of OE products and OES and aftermarket products to a diverse
customer base.

Merger Transaction: On September 6, 2016, the Company, AEP, our sponsor and a
subsidiary of IEP, and Merger Sub entered into the Merger Agreement pursuant to which
Merger Sub would be merged with and into the Company with the Company surviving.
Pursuant to the Merger Agreement, and upon the terms and subject to the conditions thereof,
Merger Sub commenced a cash tender offer to acquire, subject to the terms and conditions of
the Merger Agreement, all of the issued and outstanding shares of the Company’s common
stock not already owned by IEP and its affiliates for $10.00 per share in cash. On January 23,
2017, the Merger was consummated and the Company become an indirect wholly-owned
subsidiary of IEP and the shares of the Company’s common stock ceased to be traded on the
NASDAAQ stock market.

Conversion: On February 14, 2017, we converted to a single member limited liability
company in the U.S. and changed our name to and changed our name to Federal-Mogul
Holdings LLC.

Financial Results for the Year Ended December 31, 2016: Consolidated net sales were
$7,434 million, an increase of $15 million, or 0.2%. The increase was primarily driven by a 1.9%
increase in sales volumes of $143 million (which included a $91 million benefit from
acquisitions) and was substantially offset by a $107 million unfavorable effect of foreign
currency exchange.

Cost of products sold was $6,301 million for the year ended December 31, 2016, a decrease
of $44 million or 0.7%. The decrease was primarily driven by $99 million of savings from net
performance and a $92 million favorable effect of foreign currency exchange. This was partially
offset by the $147 million in incremental costs related to higher sales volumes attributable to
organic growth and acquisitions.

Gross profit increased by $59 million to $1,133 million or 15.2% of sales, for the year ended
December 31, 2016 compared to $1,074 million, or 14.5% of sales, for the year ended
December 31, 2015. The increase was primarily driven by the favorable effect of performance of
$78 million which was offset by the negative effects of foreign currency exchange of $15 million.
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For the year-ended December 31, 2016:

e Net income attributable to Federal-Mogul was $82 million which included restructuring
charges and asset impairments, net of $44 million, goodwill and intangible impairment
charges of $6 million, and other income of $9 million (net of tax) related to the
recognition of a gain on the sale of real estate made in the prior year.

e Restructuring charges and asset impairments, net were comprised of $21 million related
to the Powertrain segment and $23 million related to the Motorparts segment. This
charge includes $27 million of costs related to severance and other charges, net
primarily focused on optimizing our cost structure. The charges include severance
related costs and other charges of $18 million in EMEA, $8 million in North America, and
$1 million in ROW. In addition, there was $12 million in asset impairments in ROW, $4
million in EMEA, and $1 million in North America for the Motorparts segment.

e Total debt, including short-term debt and current portion of long-term debt, decreased
by $27 million. The decrease was primarily attributable to the payments in excess of
borrowings. We had $300 million of cash, $213 million of availability under the Credit
Facilities, and additional availability of $60 million under foreign lines of credit at
December 31, 2016.

Recent Trends and Market Conditions:

Please see “Business—Industry” for a summary of the trends and market conditions
affecting us. There is inherent uncertainty in the continuation of the trends discussed therein. In
addition, there may be other factors or trends that can have an effect on our business.

Critical Accounting Estimates

Our Consolidated Financial Statements and accompanying notes as included in this offering
memorandum have been prepared in conformity with accounting principles generally accepted
in the United Sates (“U.S GAAP”). Accordingly, our significant accounting policies have been
disclosed in Note 2, “Basis of Presentation and Summary of Significant Accounting Policies” of
the Consolidated Financial Statements. We provide enhanced information that supplements
such disclosures for accounting estimates when the estimate involves matters that are highly
uncertain at the time the accounting estimate is made and different estimates or changes to an
estimate could have a material effect on the reported financial position, changes in financial
condition or results of operations.

When more than one accounting principle, or the method of its application, is generally
accepted, management selects the principle or method it considers to be the most appropriate
given the specific circumstances. Application of these accounting principles requires us to make
estimates about the future resolution of existing uncertainties. Estimates are typically based
upon historical experience, current trends, contractual documentation, and other information, as
appropriate. Due to the inherent uncertainty involving estimates, actual results reported in the
future may differ from those estimates. In preparing these financial statements, we have made
our best estimates and judgments of the amounts and disclosures included in the financial
statements, giving due regard to materiality. The following summarizes our critical accounting
policies.

Pension Plans and Other Postretirement Benefit Plans

We sponsor defined benefit pension plans and postretirement plans for certain employees
and retirees around the world. Our defined benefit plans are accounted for on an actuarial basis,
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which requires the selection of various assumptions, including an expected long-term rate of
return, discount rate, mortality rates of participants, and expectation of mortality improvement.

Differences in actual experience or changes in assumptions may materially affect the
pension and postretirement plan obligations. Actual results that differ from assumptions are
accumulated in net actuarial gains and losses which are subject to amortization and expensed
over future periods. The unamortized pre-tax actuarial loss on our pension plans was $544
million and $532 million at December 31, 2016 and 2015. We expect to recognize amortization
expense of $17 million in 2017.

Assumptions used to calculate benefit obligations as of the end of a fiscal year directly
affect the expense to be recognized in future periods. The primary assumptions affecting our
accounting for pension and postretirement benefits as of December 31, 2016 are as follows:

e Long-term rate of return on plan assets: In December 2016, an investment policy study
was completed for the U.S. pension plans. The study resulted in changes to the
expected long-term rate of return on assets and is designed to approximate a long-term
prospective rate. The long-term rate of return on assets decreased from 5.65% at
December 31, 2015 to 5.55% at December 31, 2016. The expected long-term rate of
return on plan assets used in determining pension expense for non-U.S. plans is
determined in a similar manner to the U.S. plans and the weighted average return on
assets decreased from 3.22% at December 31, 2015 to 3.05% at December 31, 2016.

e Discount rate: The discount rate assumption is established at the measurement date. In
the U.S., we use a cash flow matching approach that uses projected cash flows matched
to spot rates along a high quality corporate yield curve to determine the present value of
cash flows to calculate a single equivalent discount rate. The benefit obligation for
pension plans in Belgium, France, and Germany represents 91% of the non-U.S. pension
benefit obligation at December 31, 2016. The discount rates for these plans are
determined using a cash flow matching approach similar to the U.S. approach.

The weighted-average discount rates used to calculate net periodic benefit cost for the 2016
and year-end obligations as of December 31, 2016 were as follows:

Pension Benefits

Other
U.s. Non-U.S. Postretirement
Plans Plans Benefits
Used to calculate net periodic benefitcost ........... 4.15% 2.72% 4.18%
Used to calculate benefit obligations ................ 3.90% 2.03% 3.98%

e Mortality Assumptions: We have reviewed the mortality improvement tables published
by the Society of Actuaries in the three months ended December 31, 2016 that lowered
life expectancies for our U.S. Plans. This change in assumptions decreased the U.S.
pension and postretirement plan obligation by $46 million.

e Health care cost trend: We review external data and our historical trends for health
care costs to determine the health care cost trend rate. The assumed health care cost
trend rate used to measure next year’s postretirement health care benefits is 6.69% for
health care and drug costs, both declining to an ultimate trend rate of 5.00% in 2022.
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The following table illustrates the sensitivity to a change in certain assumptions for the
pension and postretirement plans. The changes in these assumptions have no effect on our
funding requirements.

Pension Benefits Other Postretirement

U.S. Plans Non-U.S. Plans Benefits
Change Change
in2017 Change in2017 Change Change Change
Pension in Pension in in 2017 in
Expense PBO Expense PBO Expense PBO
(in millions)
25 basis point (“bp”) decrease in discount
L | - $(1) $29 $1 $20 $— $7
25 bp increase in discountrate .......... 1 (28) (1) (19) - (6)
25 bp decrease in return on assets rate ... 2 n/a - n/a n/a n/a
25 bp increase in return on assets rate . ... (2) n/a — n/a n/a n/a

The assumed health care trend rate has a significant effect on the amounts reported the
postretirement plans. The following table illustrates the sensitivity to a change in the assumed
health care trend rate:

Total Service and
Interest Cost APBO

(in millions)
100 bp increase in health care costtrendrate ......................... $1 $24
100 bp decrease in health care costtrendrate ......................... $(1) $(21)

Environmental Matters

Environmental remediation liabilities are recognized when a loss is probable and can be
reasonably estimated. Such liabilities generally are not subject to insurance coverage. The cost
of each environmental remediation is estimated by engineering, financial, and legal specialists
based on current law and considers the estimated cost of investigation and remediation
required and the likelihood that, where applicable, other responsible parties will be able to fulfill
their legal obligations and commitments. The process of estimating environmental remediation
liabilities is complex and dependent primarily on the nature and extent of historical information
and physical data relating to a contaminated site, the complexity of the site, the uncertainty as
to what remediation and technology will be required, and the outcome of discussions with
regulatory agencies and, if applicable, other responsible parties. In future periods, new laws or
regulations, advances in remediation technologies and additional information about the
ultimate remediation methodology to be used could significantly change our estimates. Refer to
Note 17, Commitments and Contingencies, to the Consolidated Financial Statements included
herein for additional details. We cannot ensure environmental requirements will not change or
become more stringent over time or our eventual environmental costs and liabilities will not
exceed the amount of current reserves. In the event such liabilities were to significantly exceed
the amounts recorded, our results of operations could be materially affected.

Asset Retirement Obligations

In determining whether the fair value of asset retirement obligations (“ARO") can
reasonably be estimated, we must determine if the obligation can be assessed in relation to the
acquisition price of the related asset or if an active market exists to transfer the obligation. If the
obligation cannot be assessed in connection with an acquisition price and if no market exists for
the transfer of the obligation, we must determine if it has sufficient information upon which to
estimate the obligation using expected present value techniques. This determination requires us
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to estimate the range of settlement dates and the potential methods of settlement, and then to
assign the probabilities to the various potential settlement dates and methods. The majority of
the identified ARO liabilities involve asbestos related cleanup. Refer to Note 17, Commitments
and Contingencies, to the Consolidated Financial Statements included herein for additional
details. We cannot ensure that ARO requirements will not change or become more stringent
over time or that our eventual environmental costs and liabilities will not exceed the amount of
current reserves. In the event that such liabilities were to significantly exceed the amounts
recorded, our results of operations could be materially affected.

Valuation of Long-Lived Assets, Definite-Lived Intangible Assets, and Expected Useful Lives

We monitor our long-lived and definite-lived assets for impairment indicators on an
ongoing basis. If impairment indicators exist, we perform the required impairment analysis by
comparing the undiscounted cash flows expected to be generated from the long-lived assets to
the related net book values. If the net book value exceeds the undiscounted cash flows, an
impairment loss is measured and recognized. Even if an impairment charge is not required, a
reassessment of the useful lives over which depreciation or amortization is being recognized
may be appropriate based on our assessment of the recoverability of these assets. We estimate
cash flows and fair value using internal budgets based on recent sales data, independent
automotive production volume estimates and customer commitments, and review of appraisals.
The key factors which affect our estimates are (1) future production estimates; (2) customer
preferences and decisions; (3) product pricing; (4) manufacturing and material cost estimates;
and (5) product life / business retention. Any differences in actual results from the estimates
could result in fair values different from the estimated fair values, which could materially affect
our future results of operations and financial condition. We believe the projections of
anticipated future cash flows and fair value assumptions are reasonable; however, changes in
assumptions underlying these estimates could affect our valuations.

Goodwill and Indefinite-lived Intangible Asset Impairment Testing

We review goodwill for impairment annually, or more frequently if events or changes in
circumstances indicate goodwill might be impaired. We perform impairment assessments at the
reporting unit level. If the fair value of the reporting unit is greater than its carrying amount,
goodwill is not considered to be impaired and the second step is not required. However, if the
fair value of the reporting unit is less than its carrying amount, the second step is performed to
measure the amount of the impairment, if any. The second step requires a reporting unit to
compare its implied fair value of goodwill to its carrying amount. If the carrying amount of
goodwill exceeds its implied fair value, the reporting unit would recognize an impairment loss
for the excess. Assumptions used in the discounted cash flow analysis that have the most
significant effect on the estimated fair value of the Company’s reporting units are the weighted
average cost of capital and revenue growth-rates.

The Company has nine reporting units that have goodwill as of December 31, 2016. The
following table categorizes the Company’s goodwill by reporting unit as of October 1, 2016
according to the level of excess between the reporting unit’s fair value and carrying value:

Fair Value
Exceeds
Carrying
Value Goodwiill
Reporting Units 1-3 .. ..ot e e e e e e <10% $214
Reporting Units 4-9 . . ... o e > 10% 459

$673

65



We perform an annual impairment analysis of our trademarks and brand names annually,
or more frequently if events or changes in circumstances indicate the assets might be impaired.
We perform a quantitative assessment of estimating fair values based upon the prospective
stream of hypothetical after-tax royalty cost savings discounted at rates that reflect the rates of
return appropriate for these intangible assets. The primary, and most sensitive, input utilized in
determining the fair values of trademarks and brand names is branded product sales. The
Company performed a sensitivity analysis on its trademarks and brand names and determined a
one percentage point decrease in its projected future sales growth rates within each aftermarket
product line would not result in additional impairment charges.

Income Taxes

Deferred tax assets and liabilities reflect temporary differences between the amount of
assets and liabilities for financial and tax reporting purposes. Such amounts are adjusted, as
appropriate, to reflect changes in tax rates expected to be in effect when the temporary
differences reverse. A valuation allowance is recorded to reduce our deferred tax assets to the
amount that is more likely than not to be realized. Changes in tax laws or accounting standards
and methods may affect recorded deferred taxes in future periods.

When establishing a valuation allowance, we consider future sources of taxable income
such as “future reversals of existing taxable temporary differences, future taxable income
exclusive of reversing temporary differences and carryforwards” and “tax planning strategies.”
A tax planning strategy is defined as “an action that: is prudent and feasible; an enterprise
ordinarily might not take, but would take to prevent an operating loss or tax credit carryforward
from expiring unused; and would result in realization of deferred tax assets.” In the event we
determine it is more likely than not the deferred tax assets will not be realized in the future, the
valuation adjustment to the deferred tax assets will be charged to earnings in the period in
which we make such a determination. The valuation of deferred tax assets requires judgment
and accounting for the deferred tax effect of events that have been recorded in the financial
statements or in tax returns and our future projected profitability. Changes in our estimates, due
to unforeseen events or otherwise, could have a material effect on our financial condition and
results of operations.

We calculate our current and deferred tax provision based on estimates and assumptions
that could differ from the actual results reflected in income tax returns filed in subsequent years.
Adjustments based on filed returns are recorded when identified. The amount of income taxes
we pay is subject to ongoing audits by federal, state, and foreign tax authorities. Our estimate of
the potential outcome of any uncertain tax issue is subject to management’s assessment of
relevant risks, facts, and circumstances existing at that time. We use a more-likely-than-not
threshold for financial statement recognition and measurement of tax positions taken or
expected to be taken in a tax return. We record a liability for the difference between the benefit
recognized and measured and tax position taken or expected to be taken on our tax return. To
the extent our assessment of such tax positions changes, the change in estimate is recorded in
the period in which the determination is made. We report tax-related interest and penalties as a
component of income tax expense. We do not believe there is a reasonable likelihood there will
be a material change in the tax related balances or valuation allowance balances. However, due
to the complexity of some of these uncertainties, the ultimate resolution may be materially
different from the current estimate. Refer to Note 16, Income Taxes, to the Consolidated
Financial Statements included herein for additional information.
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Non-GAAP Measures:

Management utilizes Operational EBITDA as the key performance measure of segment
profitability and uses the measure in its financial and operational decision making processes, for
internal reporting, for planning and forecasting purposes to effectively allocate resources and as
one element for establishing management incentives. Operational EBITDA is defined as EBITDA
(earnings before interest, taxes, depreciation, and amortization), as adjusted for non-recurring,
unusual, non-operational or non-cash items. Examples of these adjustments include impairment
charges related to goodwill or other long-lived assets; restructuring charges; certain gains or
losses on the settlement/extinguishment of obligations; and receivable financing charges.
During 2015, we modified our definition of Operational EBITDA to adjust for financing charges
related to certain receivable financing programs. Comparable periods have been adjusted to
conform to this definition.

Operational EBITDA presents a performance measure exclusive of capital structure and the
method by which net assets were acquired, disposed of, or financed. Management believes this
measure provides additional transparency into its core operations and is most reflective of the
operational profitability or loss of our operating segments and reporting units. The measure
also allows management and investors to view operating trends, perform analytical
comparisons and benchmark performance between periods and among operating segments.

Operational EBITDA should not be considered a substitute for results prepared in
accordance with U.S. GAAP and should not be considered an alternative to net income, which is
the most directly comparable financial measure to Operational EBITDA that is in accordance
with U.S. GAAP. Operational EBITDA, as determined and measured by us, should not be
compared to similarly titled measures reported by other companies.

Results of Operations

The following discussion of our results of operations should be read in connection with
“Forward-Looking Statements,” “Risk Factors” and “Business” included in this offering
memorandum. These items provide additional relevant information regarding the business, our
strategy, and the various industry dynamics in the OE market and the aftermarket which have a
direct and significant effect on our results of operations, as well as the risks associated with our
business.
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Consolidated Results:

Year Ended December 31, Favorable/(Unfavorable)
2016 2015 2014 2016 v 2015 2015v 2014
(in millions)

Consolidated Statement of Operations

Data............. ... ... .. .. ...
Netsales ......... ... ... $7434 $7419 $7,317 $ 15 $102
Cost of productssold ..................... (6,301) (6,345) (6,260) 44 (85)
Grossprofit...........oiiiiiii i 1,133 1,074 1,057 59 17
Selling, general and administrative

EXPENSES .ttt it e (815) (794) (776) (21) (18)
Goodwill and intangible impairment

expense, net ......... . i (6) (94) (120) 88 26
Restructuring charges and asset

impairments, net ....................... (44) (121) (110) 77 (11)
Amortizationexpense .. ......... ... ... (58) (59) (49) 1 (10)
Other income (expense), net ............... 21 (5) (11) 26 6
Interest expense, net . ..................... (145) (138) (120) (7) (18)
Loss on debt extinguishment .............. — — (24) - 24
Equity earnings of nonconsolidated affiliates,

netoftax .......... i 59 56 48 3 8
Income tax (expense) benefit .............. (55) (30) (56) (25) 26
Net income (loss) from continuing

operations . ......... i 90 (111) (161) 201 50
Gain (loss) from discontinued operations, net

oftaX oo — 7 — (7) 7
Netincome (loSS) . ..o, 90 (104) (161) 194 57
Less net income attributable to

noncontrolling interests ................. (8) (6) (7) (2) 1

Net income (loss) attributable to
Federal-Mogul ........................ $ 82 $ (110) $ (168) $192 $ 58

Comparison of Year Ended December 31, 2016 to Year Ended December 31, 2015
Sales:

Consolidated net sales increased by $15 million compared to the year ended December 31,
2015. The increase was primarily driven by a 1.9% increase in sales volumes of $143 million
(which included a $91 million benefit from acquisitions) and was substantially offset by a $107
million unfavorable effect of foreign currency exchange.

Cost of Products Sold:

Cost of products sold decreased by $44 million compared to the year ended December 31,
2015. The decrease was primarily driven by $99 million of savings from net performance and a
$92 million favorable effect of foreign currency exchange. This was partially offset by the $147
million in incremental costs related to higher sales volumes attributable to organic growth and
acquisitions.
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Gross Profit:

Gross profit as a percentage of sales for the year ended December 31, 2016 was 15.2%
compared to 14.5% for the year ended December 31, 2015. Gross profit increased by $59 million
compared to the year ended December 31, 2015. The increase was primarily driven by a $78
million favorable effect of performance, offset by a $15 million negative effect of foreign
currency exchange.

Selling, General and Administrative Expense:

Selling, general and administrative expenses (“SG&A") as a percentage of sales, was 11.0%
for the year ended December 31, 2016 as compared to 10.7% for the year ended December 31,
2015. This increase of $21 million is primarily attributable to an increase in marketing expenses
of $9 million, an additional $4 million from acquisitions, and higher compensation, including
pension costs, which were partially offset by favorable effects of prior year bad debt charges of
$8 million and foreign exchange of $8 million. SG&A includes R&D costs, including product and
validation costs of $192 million and $189 million for the years ended December 31, 2016 and
December 31, 2015.

Goodwill and intangible impairment expense, net:

Goodwill impairment charges decreased by $88 million for the year ended December 31,
2016. In 2016, an additional impairment charge of $6 million was recorded as a result of
finalizing our 2015 year-end step two goodwill impairment test during the year ended
December 31, 2016 for one reporting unit. In 2015, an impairment charge of $56 million was
recorded as a result of an analysis of interim impairment indicators in one reporting unit and an
impairment charge of $38 million in three reporting units as a result of the annual impairment
analysis. These charges were partially offset by a $6 million reduction to a previously
recognized impairment charge as a result of the completion of our 2014 year-end step two
goodwill analysis during the year ended December 31, 2015.

Restructuring charges and asset impairments, net:

Restructuring charges and asset impairments, net decreased by $77 million for the year
ended December 31, 2016 compared to the year ended December 31, 2015. The decreases are
related to higher severance and other charges in the year ended December 31, 2015, primarily
related to our restructuring efforts in EMEA and ROW aimed at optimizing our cost structure.

Amortization Expense:

Amortization expense decreased by $1 million for the year ended December 31, 2016
compared to the year ended December 31, 2015.

Other income (expense), net:

Other income (expense), net increased by $26 million for the year ended December 31, 2016
as compared to the year ended December 31, 2015. The primary reason for the net increase is
the recognition of an $7 million net gain on the sale of assets, as compared to $4 million for the
year ended December 31, 2015. In addition, we recognized a loss on disposition of an equity
method investment of $11 million and segmentation costs of $4 million during the year ended
December 31, 2015.
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Interest expense, net:

Net interest expense increased $7 million for the year ended December 31, 2016. This
increase is primarily attributable to higher borrowings and interest rates under the Credit
Facilities.

Equity earnings of nonconsolidated affiliates:

Equity in earnings of nonconsolidated affiliates increased by $3 million for the year ended
December 31, 2016 compared to the year ended December 31, 2015. The increase was primarily
driven by the full year effect of one of our China joint ventures included in the results for the
year ended December 31, 2016.

Income tax (expense) benefit:

For the year ended December 31, 2016, we recorded income tax expense of $55 million on
income from continuing operations before income taxes of $145 million, compared to income
tax expense of $30 million on a loss from continuing operations before income taxes of $81
million for the year ended December 31, 2015.

Gain (loss) from discontinued operations, net of tax:

Gain (loss) from discontinued operations decreased by $7 million for the year ended
December 31, 2016 compared to the year ended December 31, 2015. During 2015, we recognized
a $7 million adjustment (no income tax effect) to a prior year divestiture.

Comparison of Year Ended December 31, 2015 to Year Ended December 31, 2014
Sales:

Consolidated net sales increased by $102 million compared to the year ended December 31,
2014. The increase was primarily driven by a 10.2% increase in sales volumes of $743 million
(which included a $657 million benefit from acquisitions) and was substantially offset by a $642
million unfavorable effect of foreign currency exchange.

Cost of Products Sold:

Cost of products sold increased by $85 million compared to the year ended December 31,
2014. The increase was driven by a $645 million in incremental costs related to higher sales
volumes attributable to acquisitions, and partly to volumes related to organic growth. This was
substantially offset by the $529 million favorable effect of foreign currency exchange.

Gross Profit:

Gross profit as a percentage of sales for the year ended December 31, 2015 was 14.5%
compared to 14.4% for the year ended December 31, 2014. Gross profit increased by $17 million
compared to the year ended December 31, 2014. The increase was primarily driven by the
favorable effects of higher sales volumes (net of changes in mix) of $98 million and net
performance of $32 million offset by the negative effects of foreign currency exchange of $113
million.
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Selling, General and Administrative Expense:

Selling, general and administrative expenses (“SG&A") as a percentage of sales was 10.7%
for the year ended December 31, 2015 as compared to 10.6% for the year ended December 31,
2014. This increase of $18 million is primarily attributable to the addition of SG&A expenses
associated with acquisitions, partially offset by foreign exchange. Included in SG&A was a $7
million charge related to the bankruptcy of one of our aftermarket customers. Research and
development (“R&D") costs, including product and validation costs, of $189 million and $192
million for the years ended December 31, 2015 and December 31, 2014.

Goodwill and intangible impairment expense, net:

Goodwill impairment charges decreased by $26 million for the year ended December 31,
2015. During 2015, we impaired $50 million and $44 million of goodwill related to our
Motorparts and Powertrain segments. During 2014, we impaired $120 million of goodwill
related to our Motorparts segment.

Restructuring charges and asset impairments, net:

Net restructuring charges and asset impairments increased by $11 million for the year
ended December 31, 2015 compared to the year ended December 31, 2014. This increase is
driven by overall higher severance and other charges incurred in the year ended December 31,
2015, primarily related to our overall restructuring efforts in Europe, and an impairment of
assets held for sale during 2015.

Amortization expense:

Amortization expense increased by $10 million for the year ended December 31, 2015
compared to the year ended December 31, 2014. During 2015, we completed the acquisition of
TRW'’s valvetrain business thereby adding $107 million of definite lived intangible assets which
contributed to the increase in amortization expense.

Other Income (Expense), Net:

Other income (expense), net decreased by $6 million for the year ended December 31, 2015
compared to the year ended December 31, 2014. The primary reason for the decrease was a $6
million reduction in the amount of segmentation costs recognized during the year ended
December 31, 2015.

Interest Expense, Net:

Net interest expense increased by $18 million in the year ended December 31, 2015
compared to the year ended December 31, 2014. This increase is primarily attributable to the
realization of higher interest rates for the full year, and increased borrowings under our
revolving credit facilities, offset by lower amortization costs.

Loss on Debt extinguishment:

Loss on debt extinguishment decreased by $24 million for the year ended December 31,
2014 as compared to the year ended December 31, 2014. In 2014, we entered into the Credit
Facilities and repaid our existing outstanding indebtedness under previous facilities, resulting in
a loss on the retirement of debt of $24 million, including the write-off of a portion of related debt
issuance costs and debt discount.
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Equity earnings of nonconsolidated affiliates:

Equity in earnings of nonconsolidated affiliates increased by $8 million for the year ended
December 31, 2015 compared to the year ended December 31, 2014. The increase was primarily
driven by increased earnings at a number of our nonconsolidated affiliates, including an initial
investment in two new affiliates and the sale of a nonconsolidated affiliate, which incurred a

loss of $1 million during the year ended December 31, 2014.

Income tax (expense) / benefit:

For the year ended December 31, 2015, we recorded an income tax expense of $30 million
on a loss from continuing operations before income taxes of $81 million, compared to income
tax expense of $56 million on a loss from continuing operations before income taxes of $105

million for the year ended December 31, 2014.

Gain (loss) from discontinued operation, net of tax:

Gain (loss) from discontinued operations increased by $7 million for the year ended

December 31, 2015 compared to the year ended December 31, 2014. During 2015, we recognized

a $7 million adjustment (no income tax effect) to a prior year divestiture.

Segment Results of Operations
Comparison of Year Ended December 31, 2016 to Year Ended December 31, 2015

2016 Sales Analysis:
Sales by Region:

Volume Increase (Decrease) by Region:

Excluding Acquisitions Including Acquisitions

Powertrain % Motorparts % Powertrain Motorparts Powertrain Motorparts

(in millions) (in millions)
North America ... $1,5684 35% $1,787 56% $ 3 $(51) $ 47 $(35)
EMEA .......... 1,997 45% 1,154 36% 11 (11) 32 (11)
ROW ........... 882 20% 274 8% 75 25 84 26
$4,463 100% $3,215 100% $89 $(37) $163 $(20)
Inter- Total
segment Reporting
Powertrain Motorparts Elimination Segment
(in millions)
2015Sales ............ ... $4,450 $3,253 $(284) $7,419
External salesvolumes ......... ... ... ... ... ..... 89 (37) — 52
Inter-segment salesvolumes ..................... (41) 1 40 -
AcqQUIsitions . ... ... 74 17 — 91
Other. ... e e e (52) 31 — (21)
Foreigncurrency ........... ... ... (57) (50) — (107)
2016Sales .......... .. ... ... $4,463 $3,215 $(244) $7,434

Other: Primarily represents commercial actions and customer pricing.
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2016 Cost of Products Sold Analysis:

Inter- Total
segment Reporting
Powertrain Motorparts Elimination Segment

(in millions)

2015 Cost of Products Sold . ..................... $(3,913) $(2,716) $284 $(6,345)
Salesvolumes/ MiX ..o (115) 8 (40) (147)
Performance .......... ... i 40 59 — 99
Foreigncurrency .......... ... . ... 59 33 — 92
2016 Cost of Products Sold . ..................... $(3,929) $(2,616) $244 $(6,301)

Sales Volumes: The increase is primarily due to the increase in sales in our Powertrain
segment.

Performance: Performance includes the benefit of favorable material and service sourcing, and
productivity.

2016 Gross Profit Analysis:

Inter- Total
segment Reporting
Powertrain Motorparts Elimination Segment

(in millions)
2015 Gross Profit . ... $537 $537 $— $1,074
Salesvolumes/mix . ..o 7 (11) — (4)
Performanceandother ............ ... i, (12) 90 — 78
Foreigncurrency ..............ouiuiiiiiinnnnnnn. 2 (17) = (15)
2016 Gross Profit ... $534 $599 $_— $1,133
2016 Operational EBITDA Analysis:
Inter- Total

segment Reporting
Powertrain Motorparts Elimination Segment

(in millions)

2015 Operational EBITDA(a) .. .................... $428 $216 $— $644
Salesvolumes/ MixX ...t 11 (13) — (2)
Performance .......... ..ot 18 94 — 112
Equity earnings in nonconsolidated affiliates ....... 5 — — 5
Othercosts(b) .......o i i 13 (16) — (3)
Foreigncurrency ......... ..., (2) (10) — (12)
2016 Operational EBITDA(a) . . .................... $473 $271 $— $744

(a) Referto “—Critical Accounting Estimates—Non-GAAP Measures.”
(b) Other costs include pension costs, bad debt expense, gain (loss) on sale of assets, and other compensation related
costs.
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Comparison of Year Ended December 31, 2015 to Year Ended December 31, 2014
2015 Sales Analysis:

Sales by Region:

Volume Increase (Decrease) by Region:

Excluding Acquisitions Including Acquisitions
Powertrain % Motorparts °/_o Powertrain Motorparts Powertrain Motorparts
(in millions) (in millions)
North America ... $1,562 35% $1,815 56% $13 $ 30 $145 $ 71
EMEA .......... 2,059 46% 1,195 37% 36 (18) 279 152
ROW ........... 829  19% 243 7% 4 21 46 50
$4,450 m% $3,253 @% @ $33 $470 $273
Inter- Total
segment Reporting
Powertrain Motorparts Elimination Segment
(in millions)
2014 Sales . ........... . ... .. $4,430 $3,192 $(305) $7,317
External salesvolumes ............... ... ... .. ... 53 33 — 86
Inter-segment salesvolumes ..................... (15) (6) 21 —
ACqUISItioNs . ... oot e 417 240 — 657
Other. ... (28) 29 — 1
Foreigncurrency ..............ouiiiiininnnnnnn. (407) (235) — (642)
2015 Sales ........ ... ... ... $4,450 $3,253 $(284) $7,419
Other: Primarily represents commercial actions and customer pricing.
2015 Cost of Products Sold Analysis:
Inter- Total
segment Reporting
Powertrain Motorparts Elimination Segment
(in millions)
2014 Cost of Products Sold $(3,897) $(2,668) $305 $(6,260)
Salesvolumes/ MixX ... (407) (217) (21) (645)
Performance ......... .. 41 (10) — 31
Foreigncurrency ........... ... 350 179 - 529
2015 Cost of Products Sold . ..................... $(3,913) $(2,716) $284 $(6,345)

Sales Volumes: The increase is primarily due to the increase in sales attributable to
acquisitions.

Performance: Performance includes costs to implement strategic initiatives, materials and
service sourcing, and productivity. The Motorparts segment includes costs related to the

realignment of our North American distribution network.
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2015 Gross Profit Analysis:

2014 Gross Profit . .......... ... ... ... ... ... ....
Salesvolumes/ MiX ...t
Performanceandother ................ ... . .....
Foreigncurrency ........... ... ...

2015 Gross Profit . .......... .. ... ... . ... ... ...

2015 Operational EBITDA Analysis:

2014 Operational EBITDA(a)

2015 Operational EBITDA(a)

(a) Referto “—Critical Accounting Estimates—Non-GAAP Measures.”

Salesvolumes / MiX ... e
Performance .......... .. i
Equity earnings of non-consolidated affiliates
Othercosts(b) ......... ... i i
Foreigncurrency ..........coiiiiiiiiiinnnnnnnn.

Inter- Total
segment Reporting
Motorparts Elimination Segment

(in millions)

$524 $— $1,057
50 — 98
19 — 32
(56) - (113)
$537 $— $1,074
Inter- Total

segment Reporting
Motorparts Elimination Segment

(in millions)

$199 $— $630
32 — 82
12 — 6
(1) — 11

— — (1)

(26) — (84)
$216 $— $644

(b) Other costs include pension costs, bad debt expense, gain (loss) on sale of assets, and other compensation related

costs.
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Reconciliation of Operational EBITDA to Net Income (loss):

POWEIrain Lo e e e
Vo) o o ¥ 1 =

Total Operational EBITDA ... .. i e e e

Items required to reconcile Operational EBITDA to EBITDA:
Restructuring charges and asset impairments(a) ......................
Goodwill and intangible impairment expense, net .....................
Loss on sale of equity method investment ............................
Financing charges ......... ..
Discontinued operations ............. i e
Acquisition related coSts . ... ...
SegmeNntation COStS . . ..o ittt e
Other(b) ..ot e e e

EBI T DA e

Items required to reconcile EBITDA to net income (loss):
Depreciation and amortization ......... ... .. i
Interest eXPensSe, Net . ... ..ottt i e e
Income tax (expense) benefit ........ ... . i

Netincome (I0SS) ........... i e e e e

Footnotes:

(a) Restructuring charges and asset impairments, net:
Restructuring charges related to severance and other charges, net ..........
Asset impairments, including impairments related to restructuring

ACHIVITIES . ot

Total Restructuring charges ........... . i e

(b) Other reconciling items:

Non-service cost components associated with U.S. based funded pension
PlaNS e

Stock appreciation rights .. ... .

10 =
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Year ended
December 31,
2016 2015
(in millions)
$ 473 $ 428
271 216
$ 744 $ 644
$ (44) $(121)

(6) (94)

- (11)

(12) (9)
— 7

(5) (6)

- (4)

(12) (1)

$ 665 $ 405

$(375)  $(341)

(145) (138)

(55) (30)

$ 90 $(104)
2016 2015

(in millions)

$(27) $ (89)

17 (32)

$(44)  $(121)
$(13) $ 1
— 1

1 (3)

$(12) $ (1)



Liquidity and Capital Resources

Operating Activities

As summarized in the table below, net cash provided from (used by) operating activities for the
years ended December 31, 2016, 2015 and 2014:

Years Ended
December 31

2016 2015 2014

(in millions)

Operational cash flow before changes in operating assets and liabilities ... $417 $ 264 $296
Changes in operating assets and liabilities:

Accounts receivable, Net . ... e 111 (10) (47)

INVENTONIES, NBL ... e e e 5 (172) (84)

Accounts payable .. ... . e 7 18 72

Other assets and liabilities ........... i 6 (62) 41

Total change in operating assets and liabilities . . .................... 129 (226) (18)

Net cash provided from (used by) operating activities ............... $546 $ 38 $278

of:

of:

Cash provided by operations for the year ended December 31, 2016 increased by $508
million compared to the year ended December 31, 2015. The increase was primarily the result

an increase of $84 million in factored receivables activity, qualifying as sales, in the year
ended December 31, 2016 versus the year ended December 31, 2015;

an increase in cash dividends from our nonconsolidated affiliates of $66 million;
a reduction of $37 million in cash contributions to our pension plans;

normalized working capital requirements as compared to the prior year when additional
working capital was required to support the acquisition of the TRW valvetrain business
in the Powertrain segment; and

a reduction in inventory in the year ended December 31, 2016 versus a build of inventory
in the year ended December 31, 2015 driven by the integration of acquisitions and the
additional investment related to the realignment of our North American distribution
network during the prior period in the Motorparts segment.

Cash provided by operations for the year ended December 31, 2015 decreased by $240
million compared to the year ended December 31, 2014. The decrease was primarily the result

higher inventory levels required to support the realignment of the aftermarket
distribution footprint;

higher cash interest payments of $22 million;
lower cash dividends from nonconsolidated affiliates of $14 million; and

a net increase in payments related to other operating expenses offset by the slight
benefit of higher margins and performance improvements.
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Investing Activities

As summarized in the table below, net cash provided from (used by) investing activities for
the years ended December 31, 2016, 2015, and 2014:

Years Ended December 31
2016 2015 2014

(in millions)

Expenditures for property, plant, and equipment ...................... $(381) $(440) $(418)
Payments to acquire businesses, net of cash acquired ................. (31) (360) (321)
Capital investment in consolidated subsidiary from noncontrolling

iNterest partner . ...... .. i e 5 — —
Transfer of cash balances upon dispositions of operations held for

SAlE L (12) — —
Net proceeds associated with business dispositions ................... - 15 —
Net proceeds from sales of property, plant, and equipment............. 18 12 4
Net proceeds from sale of shares in consolidated subsidiary ........... 2 - —
Capital investment in nonconsolidated affiliate ....................... (1) (14) —
Net cash provided from (used by) investing activities .................. $(400) $(787) $(735)

Capital expenditures were $381 million, $440 million, and $418 million for the years ended
December 31, 2016, 2015, and 2014. These capital expenditures were primarily related to
investing in new facilities, upgrading existing products, continuing new product launches, and
infrastructure and equipment at our facilities to support our manufacturing, distribution, and
cost reduction efforts. We expect to spend between $400 million and $440 million on capital
expenditures during 2017, depending on timing of expenditures, as we continue to invest in our
strategic priorities and growth. During the year ended December 31, 2016, we completed three
acquisitions resulting in cash outflow of $31 million, primarily attributable to the filters
manufacturing business in Mexico and the acquisition of Beck Arnley. In addition, we sold a
disposal group that was classified as operations held for sale at December 31, 2015 resulting in
a cash outflow of $12 million.

The year ended December 31, 2015 included a payment of $360 million, net of acquired
cash, to acquire certain assets of the TRW valvetrain business and proceeds from the sale of an
equity method investment of $15 million.

The year ended December 31, 2014 included payments of $321 million to acquire

businesses, net of acquired cash, and exclusive of $9 million in contingent consideration
included in financing activities.
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Financing Activities
Cash flow provided from (used by) financing activities for the years ended December 31,
2016, 2015, and 2014:

Years Ended December 31
2016 2015 2014
(in millions)

Proceeds from term loans, net of original issue discount .............. $ 86 $ — $2589
Principal paymentsontermloans ............. ..., (115)  (28) (2,544)
Proceeds from draws on revolving lines of credit..................... 430 663 -
Payments on revolving linesofcredit . .............................. (419) (306) —
Debt isSSUANCE COSES ..o v vttt e e e — — (12)
Increase in other long-termdebt .......... ... . ... . i i — 51 12
Increase (decrease) in short-termdebt ........... ... .. ..., (2) (3) —
Contingent consideration to acquire business ....................... — — (9)
Proceeds from equity rights offering, net of related fees .............. - 250 -
Net proceeds (remittances) on servicing of factoring arrangements . ... — — (1)

Net cash provided from (used by) financing activities ............. $(20) $627 $ 35

For the year ended December 31, 2016, cash used by financing activities was $20 million.
This included net repayments under the term loans of $29 million and net borrowings under
revolving lines of credit of $11 million.

For the year ended December 31, 2015, cash flow provided by financing activities was $627
million. This included $357 million of net borrowings on revolving lines of credit primarily for
the acquisition of the TRW valvetrain business. In addition, it included a $250 million cash
inflow associated with a common stock rights offering in which approximately 19 million shares
of our common stock were issued in March 2015.

For the year ended December 31, 2014, cash flow provided by financing activities was $35
million. This included contingent consideration related to acquisitions, and activity related to the
refinancing of our debt.

On April 15, 2014, we entered into the Term Loan Facilities and immediately following the
closing of the Term Loan Facilities, we repaid our then existing term loan B and term loan C
facilities.

Liquidity
The following table summarizes our available liquidity:

Years Ended December 31
2016 2015 2014
(in millions)
Cash andcashequivalents .............iiiiiiiii it $300 $194 $332
Available under the Credit Facilities ......... ..., $213 $170 $516

Our ability to maintain liquidity adequate to fund our needs depends generally on the
results of our operations, spending on capital and restructuring initiatives, and the availability of
financing. We believe that cash on hand, cash flow from operations, available borrowings under
the Credit Facilities and ability to secure additional borrowings will be sufficient to fund capital
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expenditures and meet our operating obligations through the end of 2017. In the longer term,
we believe that our base operating potential, supplemented by the benefits from our announced
restructuring programs, will provide adequate long-term cash flows. However, there can be no
assurance that such initiatives are achievable in this regard.

In addition to the amounts detailed in the table above, we have additional availability under
foreign lines of credit of $60 million and $59 million as of December 31, 2016 and 2015.

Off Balance Sheet Arrangements

We do not have any material off-balance sheet arrangements, other than those described
below.

Contractual Obligations and Commercial Commitments

We have the following contractual obligations and commercial commitments outstanding at
December 31, 2016:

2017 2018 2019 2020 2021 Thereafter Total

(in millions)

Debt obligations .................... $142 $1,0560 $ 27 $ 25 $1,788 $ 6 $3,038
Interest payments ................... 140 135 99 99 99 11 583
U.S. lettersof credit ................. — 37 — — — — 37
Pension and other postretirement

benefitplans ...................... 98 79 78 80 74 298 707
Operatingleases .................... 65 55 47 41 36 60 304
Total ..o $445 $1,356 $251 $245 $1,997 $375 $4,669

Accounts Receivable Factoring

We have subsidiaries in Brazil, Canada, France, Germany, Italy, and the U.S. which are party
to accounts receivable factoring and securitization facilities. Amounts factored under these
facilities consist of the following:

As of December 31

2016 2015
(in millions)
Gross accounts receivable factored ......... ... ... . .. . i $487 $408
Gross accounts receivable factored, qualifyingassales .................... $485 $401
Undrawn cash on factored accounts receivable ........................... $ — $ 1

Proceeds from the factoring of accounts receivable qualifying as sales and expenses
associated with the factoring of accounts receivable are as follows:

Year Ended December 31

2016 2015 2014
(in millions)
Proceeds from factoring qualifyingassales ........................ $1,616 $1,550 $1,679
Losses on sales of account receivables ................ccoiviun... $ (12)$ (9 $ (6)

Accounts receivables factored but not qualifying as a sale were pledged as collateral and
accounted for as secured borrowings and recorded in the consolidated balance sheets within
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“Accounts receivable, net” and “Short-term debt, including the current portion of long-term
debt.”

The financing charges on sales of accounts receivable are recorded in the consolidated
statements of operations within “Other income (expense), net”. Where we receive a fee to
service and monitor these transferred receivables, such fees are sufficient to offset the costs and
as such, a servicing asset or liability is not recorded as a result of such activities.

Quantitative and Qualitative Disclosures About Market Risk

We are exposed to certain global market risks, including foreign currency exchange risk,
commodity price risk, and interest rate risk associated with our debt.

Direct responsibility for the execution of our market risk management strategies resides
with our Treasurer’s Office and is governed by written policies and procedures. In accordance
with our corporate risk management policies, we use derivative instruments, when available,
such as forward contracts and options that economically hedge certain exposures (foreign
currency and commodity). We do not enter into derivative transactions for speculative or
trading purposes. A discussion of our accounting policies for derivative instruments is included
in Note 2 of the Consolidated Financial Statements.

Foreign Currency Exchange Rate Risk—We have foreign currency exposures related to
buying, selling, and financing in currencies other than the local currencies in which we operate.
At December 31, 2016, our most significant foreign currency exposures were Brazilian real,
British pound, Chinese yuan renminbi, euro, Indian rupee, Mexican peso, and Polish zloty.
Historically, we have reduced our exposure through financial instruments (hedges) that provide
offsets or limits to our exposures, which are opposite to the underlying transactions. We did not
hold any foreign currency price hedge contracts at December 31, 2016 and December 31, 2015.

We are exposed to foreign currency risk due to the translation and remeasurement of the
results of certain international operations into U.S. Dollars as part of the consolidation process.
Fluctuations in foreign currency exchange rates can therefore create volatility in the results of
operations and may adversely affect our financial condition.

The following table summarizes the amounts of foreign currency translation and transaction
losses (in millions):

Years Ended December 31,

2016 2015
Translation gains (losses) recorded in accumulated other comprehensive
IMCOMIE o ottt e e e e e e $(145) $(237)
Transaction gains (losses) recorded in earnings ...................... $ 2 $ (3)

Commodity Price Risk—Commodity rate price forward contracts are executed to offset a
portion of our exposure to the potential change in prices mainly for various non-ferrous metals
used in the manufacturing of automotive components. The net fair value of our contracts was
an asset of approximately $4 million and a net liability of approximately $3 million as of
December 31, 2016 and 2015. At December 31, 2016, we performed a sensitivity analysis to
assess the effects of a ten percent adverse change in commodity prices. Based upon the
analysis performed, such changes would not be expected to materially affect our consolidated
financial position, results of operations or cash flows.
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Interest Rate Risk—Our exposure to market risk associated with changes in interest rates
relate primarily to our debt obligations. At December 31, 2016 and 2015, we had approximately
$3.0 billion and $3.1 billion of debt which primarily bear variable interest rates. At December 31,
2016 and 2015, we did not have any interest rate swap positions to manage interest rate
exposures. Our term loans which represent approximately $2.5 billion of our debt at
December 31, 2016, are not sensitive to changes in market interest rate because the market rate
is below the interest rate floor within our credit agreement. Therefore, an adverse market
change in interest rates of ten percent would have no effect on cash flows. Our revolving lines
of credit also have variable market interest rates and the effect on cash flow from a ten percent
adverse change in market rates would be de minimis.

Our remaining debt consists of foreign debt with primarily variable interest rates. An

adverse market change in interest rates of ten percent would not materially affect our
consolidated financial position, results of operations or cash flows.
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BUSINESS

The Company

Federal-Mogul LLC is a limited liability company formed under the laws of Delaware. On
March 29, 2017 Federal-Mogul Holdings LLC merged with and into Federal-Mogul LLC, with
Federal-Mogul LLC surviving the merger. On February 14, 2017, Federal-Mogul Holdings
Corporation was converted to a single member limited liability corporation and changed its
name to Federal-Mogul Holdings LLC. References herein to the “Company,” “Federal-Mogul,”
“we,” “us,” or “our” refer to Federal-Mogul LLC together with its subsidiaries, including
Federal-Mogul Financing Corporation, the co-issuer of the Notes, for the period after the
effective date of the Holdco Merger on March 29, 2017, Federal-Mogul Holdings LLC for the
period after the effective date of the conversion on February 14, 2017, Federal-Mogul Holdings
Corporation for the period between the effective date of the Reorganization (subsequently
defined below) on April 15, 2014 and the effective date of the conversion on February 14, 2017,
and Federal-Mogul Corporation for the period prior to the effective date of the Reorganization
on April 15, 2014. The Company was founded in Detroit, Michigan, in 1899.

Our corporate offices are located at 27300 West Eleven Mile Road, Southfield, Michigan
48034. Our corporate website address is http://www.federalmogul.com. We do not incorporate
the information available on our corporate website into this offering memorandum, and you
should not consider it part of this offering memorandum.

Holding Company Reorganization: On April 15, 2014, Federal-Mogul Corporation
completed a holding company reorganization (the “Reorganization”). As a result of the
Reorganization, the outstanding shares of Federal-Mogul Corporation common stock were
automatically converted on a one-for-one basis into shares of Federal-Mogul Holdings
Corporation common stock, and all of the stockholders of Federal-Mogul Corporation
immediately prior to the Reorganization automatically became stockholders of Federal-Mogul
Holdings Corporation. The rights of stockholders of Federal-Mogul Holdings Corporation are
generally governed by Delaware law and Federal-Mogul Holdings Corporation’s certificate of
incorporation and bylaws, which are the same in all material respects as those of Federal-Mogul
Corporation immediately prior to the Reorganization. In addition, the board of directors of
Federal-Mogul Holdings Corporation and its Audit Committee and Compensation Committee
were composed of the same members as the board of directors, Audit Committee and
Compensation Committee of Federal-Mogul Corporation prior to the Reorganization.

Merger Transaction: On September 6, 2016, the Company, AEP, our sponsor and a
subsidiary of IEP, and Merger Sub entered into the Merger Agreement pursuant to which
Merger Sub would be merged with and into the Company with the Company surviving.
Pursuant to the Merger Agreement, and upon the terms and subject to the conditions thereof,
Merger Sub commenced a cash tender offer to acquire, subject to the terms and conditions of
the Merger Agreement, all of the issued and outstanding shares of the Company’s common
stock not already owned by IEP and its affiliates for $10.00 per share in cash. On January 23,
2017, the Merger was consummated and the Company become an indirect wholly-owned
subsidiary of IEP and the shares of the Company’s common stock ceased to be traded on the
NASDAQ stock market

Business Overview

Federal-Mogul is a diversified, global supplier of automotive products to a variety of end
markets. We have two business segments that principally focus on discrete markets, each with a
chief executive officer reporting to our Board of Directors. Powertrain focuses on OE powertrain
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products for automotive, heavy-duty and industrial applications. Motorparts sells and
distributes a broad portfolio of products in the global vehicle aftermarket, while also serving
OEMs with vehicle products including brakes, wipers and, to a limited extent, chassis
components.

For more than a century, we have developed the innovative products our customers need to
produce the next generation of vehicles and maintain the present vehicle population. We are a
preferred provider to our customers as a result of our global engineering, manufacturing,
distribution and customer service capabilities. We continue to develop new technologies that
improve fuel economy, reduce emissions and enhance durability, safety and vehicle
performance. As a result, we believe that we are uniquely positioned to effectively manage the
life cycle of a broad range of OE products and OES and aftermarket products to a diverse
customer base.

We are a leading technology supplier and, by our estimates, a market share leader in
several product categories. As of December 31, 2016, we had OE products included on more
than 400 global vehicle platforms and more than 800 global powertrains used in light, medium,
and heavy-duty vehicles. Motorparts is one of the industry’s largest aftermarket-focused
suppliers, offering a range of maintenance and repair parts under more than 20 globally-
recognized brands, as well as numerous private label programs. Over the past several years, we
have made substantial investments to strengthen our long-term competitive position and the
performance of each of our operating segments. We have undertaken three significant
acquisitions, as well as restructuring actions to improve our cost base and strategic initiatives to
support our product offerings. These investments, largely funded through equity offerings
supported by our sponsor, IEP, contributed to a significant improvement in our financial
performance in 2016. Today, we are focused on further capitalizing on our competitive strengths
to drive profitable growth.

For the year ended December 31, 2016, we generated:

¢ Net sales of $7.434 billion;

e Net income of $90 million;

e QOperational EBITDAM of $744 million, or 10.0% of net sales;
e Net income attributable to Federal-Mogul of $82 million; and

e Contribution to Cash Flow®? of $313 million.

(1) EBITDA and Operational EBITDA are non-GAAP financial measures. See “Non-GAAP Financial Measures” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting
Estimates—Non-GAAP Measures” for definitions of these non-GAAP financial measures and see “Summary—
Summary Financial Data and Other Information” for a reconciliation of these non-GAAP financial measures to the
most comparable GAAP financial measures.

(2) Contribution to Cash Flow is a non-GAAP financial measure. See “Non-GAAP Financial Measures” for a definition
of this non-GAAP financial measure and see “Summary—Summary Financial Data and Other Information” for a
reconciliation of this non-GAAP financial measure to the most comparable GAAP financial measure.
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The charts below highlight our net sales for the year ended December 31, 2016 by
segments, end markets, and geographic region.

Segments End Markets Geographic Region

Energy, Industrial &

Transport
9% RoW

14%

Motorparts
43%

Commercial
Vehicle
13%

North
America
45%

EMEA

Powertrain 41%

57% Light Vehicle

78%

We supply OE customers with a wide variety of technologically innovative parts,
substantially all of which are manufactured by us. Our OE customers consist of automotive light
vehicle, medium and heavy-duty commercial vehicle manufacturers as well as agricultural, off-
highway, marine, railroad, aerospace, high-performance, power generation and industrial
application manufacturers. We have well-established relationships with substantially all major
American, European, and Asian automotive OE customers.

Our aftermarket customers include independent warehouse distributors that redistribute
products to local parts suppliers, distributors, engine rebuilders, retail parts stores, mass
merchants and service chains. The breadth of our product lines, the strength of our leading
marketing expertise, a sizable sales force, and supply chain and logistics capabilities are central
to Motorparts’ success. We have a large and diverse aftermarket customer base. No individual
customer accounted for more than 10% of our net sales during 2016.

We have manufacturing facilities, technical centers, distribution centers and warehouses in
24 countries and Powertrain and Motorparts derive sales from both domestic and international
markets.

Strategy

Our strategy is to develop and deliver leading technology, innovation and service
capabilities for our customers that result in market share expansion in the OE market and
aftermarket. Our strategy is designed to create sustainable global profitable growth by
leveraging existing and developing new economic advantages. This strategy consists primarily
of the following:

Extending our global reach to support our OE and aftermarket customers, furthering our
relationships with leading Asian OE customers and strengthening market share with U.S. and
European OE customers.

We conduct business with the majority of automotive OE customers, as well as leading
automotive aftermarket distributors, retailers and service providers around the world. Within
the highly competitive automotive parts industry, we enjoy and seek to extend the significant
advantages that come from our world-class global manufacturing, engineering and distribution
footprint and global sourcing capabilities. This footprint enables the design, production and
delivery of premium parts emphasizing quality, safety and reliability virtually anywhere in the
world and also supports the continual innovation of new products and technologies. In 2016 and
in previous years, Powertrain expanded its manufacturing capacity and footprint by building
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new or expanding existing plants, especially in low cost countries. Recent acquisitions have also
strengthened our global market position. The integration of the TRW Global Valvetrain business
within Powertrain solidified Powertrain as a leading supplier of core engine components. The
recent acquisitions of Honeywell and Affinia have also solidified Motorparts as a leading global
provider of braking and chassis components. In late 2015, we opened a new state-of-the-art
wiper production facility in southeastern Romania serving both OE and aftermarket customers
throughout Europe. We are in the process of expanding our braking production capacity at
existing braking plants in China and Romania and also investing in our manufacturing footprint
in Mexico, Eastern Europe, and Africa.

Assess acquisition and investment opportunities that provide product line expansion,
technological advancements, geographic positioning, penetration of emerging markets
(including India and China) and market share growth.

We continue to invest in the development of leading powertrain technologies for our
customers. During 2016, we began mass production of our market-leading DuroGlide® piston
ring technology for both passenger cars and commercial trucks and are seeing rapidly growing
demand from our customers. We invested significantly in steel pistons for both heavy duty and
passenger cars with significant growth and margin opportunities. In 2016, we also completed
the acquisition of a filter manufacturing business in Mexico to extend our product offerings in
the global aftermarket and we integrated Beck/Arnley®, a provider of premium OE quality parts
and fluids to the North American aftermarket for foreign nameplate vehicles in North America,
into Motorparts. Motorparts has also entered into two new Asian joint ventures since 2015, one
in Thailand and one in China, focused on the automotive aftermarket vehicle repair business.
Motorparts also opened two new DCs in China in 2016. These investments position us to
capitalize on the development of the independent aftermarket in the Asia Pacific region.

Leverage the strength of our global aftermarket leading brand positions, product portfolio and
range, marketing and selling expertise, and distribution and logistics capabilities.

As we expand our distribution and service capabilities globally, we seek to optimize the
performance of our DCs through enhanced efficiencies in order to meet the world-class delivery
performance our customers increasingly require. We have made investments in our U.S.
distribution network by enhancing our IT system, through our new multi-product distribution
centers in California and Eastern Pennsylvania, and through the implementation of automated
picking technology and a more efficient replenishment system with the objective of improving
inventory visibility and availability and lowering costs. Recently, we made investments in our
DC network in Belgium and China and announced plans to open a DC in Hungary during 2017.

We are focused on marketing the advantages of our premium branded aftermarket products
through multiple media outlets, including an expanded digital platform. We continue to invest in
the development of differentiated products offering enhanced safety, performance and
reliability. We have also launched a series of ‘Tech First’ initiatives to provide online, on-
demand, and onsite technical training and support to vehicle repair technicians who use and
install our products. This initiative included the opening of Garage Gurus™, a nationwide
technical education network consisting of 12 technical support centers and a fleet of mobile
training vans in major U.S. markets, a repair shop engagement program in France and
Germany; and the opening of our first technical training and support center in China.
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Aggressively pursue cost competitiveness in all business segments by continuing to drive
productivity in existing operations, consolidating and relocating manufacturing operations to
low-cost countries, utilizing our strategic alliances, and rationalizing business resources and
infrastructure.

We operate within competitive industries and our management teams continuously analyze
opportunities to reduce costs and improve productivity. We also take a disciplined approach in
evaluating investment or growth opportunities. We assess individual opportunities to execute
our strategy based upon estimated sales and margin growth, cost reduction potential, internal
investment returns, and other criteria, and make investment decisions on a case-by-case basis.
Opportunities meeting or exceeding benchmark return criteria may be undertaken through
existing operations, consolidating and relocating manufacturing operations to low-cost
countries internal development activities, acquisitions, strategic alliances or other means.
Restructuring expenses for the year ended December 31, 2016 primarily related to acquisition
integration actions, the exit from unprofitable businesses, the reconfiguration of our aftermarket
distribution network and other factors aimed at reducing production complexities, and reducing
inefficiencies in indirect and fixed cost structures.

Research and Development. We maintain technical centers throughout the world designed
to:

e Provide solutions for customers and bring new, innovative products to market;
* Integrate our leading technologies into advanced products and processes;
e Provide engineering support for all of our manufacturing sites; and

* Provide technological expertise in engineering and design development.

Our research and development activities are conducted at our technical centers. Within the
U.S., these are located in Skokie, lllinois; Ann Arbor, Michigan; Plymouth, Michigan; St. Louis,
Missouri, Exton, Pennsylvania and Smithville, Tennessee. Internationally, our technical centers
are located in Araras, Brazil; Aubange, Belgium; Chapel-en-le-Frith, United Kingdom; Coventry,
United Kingdom; Burscheid, Germany; Nuremberg, Germany; Wiesbaden, Germany; Bad
Camberg, Germany; Glinde, Germany; Kostelec, Czech Republic, Gorzyce, Poland; and
Shanghai, China.

Each of our business units engage in engineering, and research and development efforts
and work closely with customers to develop custom solutions to meet their needs. Total
expenditures for research and development activities, including product engineering and
validation costs, were $192 million, $189 million, and $192 million for the years ended
December 31, 2016, 2015, and 2014.

Consolidated and Nonconsolidated Affiliates. We form certain affiliations, including joint
ventures, to gain share in emerging markets, facilitate the exchange of technical information
and development of new products, extend current product offerings, provide best cost
manufacturing operations, broaden our customer base, and pursue strategic alternatives. We
believe certain of these affiliations have provided, and will continue to provide, opportunities to
expand business relationships with Asian and other customers and partners operating in the
India and China growth markets. We are currently involved in 38 such affiliations located in
13 different countries throughout the world, including China, India, Korea, Russia, Turkey,
Thailand, and the U.S. Of these affiliations, we maintain a controlling interest in 18 entities and,
accordingly, the financial results of these entities are included in our Consolidated Financial
Statements. We have a noncontrolling interest in 20 of our affiliates, of which 13 are accounted
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for under the equity method and 7 are accounted for under the cost method. We do not
consolidate any entity for which we have a variable interest based solely on power to direct the
activities and significant participation in the entities’ expected results that would not otherwise
be consolidated based on control through voting interests. Further, our affiliations are
businesses established and maintained in connection with our operating strategy.

Net sales for our 18 consolidated affiliates were approximately 5% of consolidated net sales
for each of the years ended December 31, 2016, 2015, and 2014. Our investments in
nonconsolidated affiliates totaled $270 million and $296 million as of December 31, 2016 and
2015, and the equity in earnings of such affiliates amounted to $59 million, $56 million, and
$48 million for the years ended December 31, 2016, 2015, and 2014.

Acquisitions. On December 1, 2016, we acquired the assets and liabilities of IEH BA LLC
(“Beck Arnley”), an entity owned by a subsidiary of IEP. Beck Arnley is a provider of premium
OE quality parts and fluids for foreign nameplate vehicles in North America and was acquired
for a purchase price of $14 million, which included $7 million paid in cash on the date of
acquisition and a $7 million non-interest bearing note maturing on May 1, 2018. Beck Arnley’s
products complement the foreign nameplate coverage of our current aftermarket offerings,
while adding several new product lines, including fluids, engine management, cooling, electrical
parts, and electronic components. See Note 5, Acquisitions, and Note 23, Related Party
Transactions, to the Consolidated Financial Statements, included in this offering memorandum.

On May 26, 2016, we completed the acquisition of the assets of a filter manufacturing
business in Mexico, which primarily serves the Mexican market, for a purchase price of
$25 million, net of cash acquired.

On February 6, 2015, we completed the acquisition of certain assets of the TRW valvetrain
business through a combination of asset and stock purchases for a purchase price of
approximately $309 million. On July 7, 2015, we completed the purchase of certain additional
business assets of the TRW valvetrain business through stock purchases for a base purchase
price of approximately $56 million. The purchase included a $25 million noncontrolling interest
related to a 66% stake in a majority owned entity that we consolidate in our financial
statements. The acquisition of TRW's valvetrain business adds a completely new product line to
our portfolio, strengthens our position as a leading developer and supplier of core components
for engines, and enhances our ability to support our customers to improve fuel economy and
reduce emissions.

In July 2014, we completed the purchase of certain assets of the Honeywell brake
component business, including two recently established manufacturing facilities in China and
Romania that substantially strengthened the manufacturing and engineering capabilities of our
global braking portfolio. The business was acquired through a combination of asset and stock
purchases for a base purchase price of $168 million and other incurred liabilities of $15 million.

In May 2014, we completed the purchase of the Affinia chassis business. This business
serves leading U.S. aftermarket customers with chassis products and broadened Motorparts
product offering and customer base while also providing operational synergies. The purchase
price was $149 million, net of acquired cash.

See Note 5, Acquisitions, to the Consolidated Financial Statements, included in this offering
memorandum.

Divestitures. In connection with our strategic planning process, we assess our operations
for market position, product technology and capability, and profitability. Those businesses
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determined by management not to have a sustainable competitive advantage are considered
non-core and may be considered for divestiture or other exit activities.

In December 2016, we entered into an agreement to sell 80.1% of the shares of one of our
subsidiaries in Brazil in the Motorparts segment for a sale price of one Brazilian Real. The sale is
expected to close in the second half of 2017.

In December 2016, we entered into stock and asset purchase agreement to sell certain
assets and liabilities related to our wipers business in the Motorparts segment for a sale price of
$8 million. The sale is expected to close in the first half of 2017.

During 2015, we entered into a share agreement to sell 100% of the shares of one of our
subsidiaries in the Powertrain segment for a sale price of one euro. Prior to December 31, 2015,
we contributed $12 million in cash to the subsidiary. The sale closed on January 1, 2016.

See Note 6, Held for Sale and Discontinued Operations, to the Consolidated Financial
Statements, included in this offering memorandum.

Restructuring Activities. Our restructuring activities are undertaken as necessary to
execute management’s strategy and streamline operations, consolidate and take advantage of
available capacity and resources, to ultimately achieve net cost reductions and productivity
improvements. Restructuring activities include efforts to integrate and rationalize our
businesses, and to relocate operations to best cost markets.

During the years ended December 31, 2016, 2015, and 2014, we recorded $27 million,
$92 million and $89 million in net restructuring expenses. Our restructuring activities are further
discussed in Iltem 7, Management’s Discussion and Analysis of Financial Condition and Results
of Operations and Note 3, Restructuring charges and asset impairments, to the Consolidated
Financial Statements, included in this offering memorandum.

Products

The following provides an overview of products manufactured and distributed by our
reporting segments.

Powertrain

Powertrain offers its customers a diverse array of market-leading products for OE
applications, including pistons, piston rings, piston pins, cylinder liners, valvetrain products,
valve seats and guides, ignition products, dynamic seals, bonded piston seals, combustion and
exhaust gaskets, static gaskets and seals, rigid heat shields, engine bearings, industrial
bearings, bushings and washers, systems protection sleeves, acoustic shielding and flexible
heat shields. No customer accounted for more than 11.5% of Powertrain’s revenue for the year
ended December 31, 2016.

For the year ended December 31, 2016, Powertrain generated:

e Net sales (including sales to Motorparts) of $4.463 billion;

e Powertrain Operational EBITDA of $473 million, or 10.6% of net sales (including sales to
Motorparts); and

e Powertrain Contribution to Cash Flow of $185 million.
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For the year ended December 31, 2016, 95% of Powertrain’s revenue was derived from OE
customers, with the remaining 5% of revenue sold from Powertrain to Motorparts for further
distribution into Motorparts’ aftermarket channels.

Powertrain operates 87 manufacturing sites in 19 countries, serving a large number of
major automotive, heavy-duty, marine and industrial customers worldwide. For the year ended
December 31, 2016, 35% of Powertrain revenue was from North America, 45% was from EMEA
and 20% was from the RoW. Powertrain has also invested globally in nonconsolidated affiliates
that have multiple manufacturing sites, mainly in Turkey and China.

Geographic Region

End Markets

RoW
20%

EMEA
45%

Aftermarket

North 5%
America

35%

OEM
95%

The following table sets forth a description of the principal products manufactured and/or
sold by Powertrain. Market positions by product are Company estimates by global sales value:

Product

Description

Market Position

Pistons

Piston Rings

Valve Seats and
Guides

Bearings

Pistons convert the energy created by the combustion
event into mechanical energy to drive the car; pistons
can be made from aluminum or steel, both casted and
forged; highly efficient engines impose high demands
on pistons in terms of rigidity and temperature
resistance.

Pistons rings are mounted on the piston to seal the
combustion chamber while the piston is moving up
and down; modern rings need to resist high
temperature and very abrasive environments without
significant wear; rings are critical for low oil
consumptions.

Valve seats and guides are produced from powdered
metal based on sophisticated metal-ceramic structures
to meet extreme requirements for hardness.

Bearings provide the low-friction environment for
rotating components like crankshafts and camshafts;
modern bearings are able to deal with very low
viscosity oil even in highly repetitive motions like in
stop/start-conditions.
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Product Description Market Position

Modern spark plugs for engines fueled by gasoline or
natural gas have to ignite fuel even at very high

Spark Plugs combustion pressure and with very lean fuel-air #3 Overal! /
. . . . . #1 Industrial
mixture—combined with extended life expectation well
over 100,000 miles for turbo-charged engines.
Valvetrain products include mainly engine valves but
] also retainers, rotators, cotters, and tappets for use in #2 Overall /
Valvetrain Products poth diesel and gas engines; the most demanding #1VH|°”°W
alves

applications require sodium-filled hollow valves for fast
heat dissipation.

System protection products include protection sleeves
for wire harness and for oil and water tubes as well as
System Protection  4coustic and EMI/RFI shielding, heat and abrasion #1 Overall
protection, and safety/crash protection for cables and
tubes for engines and cars.

Cylinder-head gaskets and other hot and cold gaskets

are sealing engines and engine components; dynamic #3 Overall /
Seals and Gaskets @and static seals protecting rotating engine and #1 Bonded

transmission components against oil and gas leakages. Tran§m|SS|on

Such seals and gaskets are made from high-alloyed Pistons

steel as well from sophisticated rubber and polymers.

Motorparts

Motorparts engineers, manufactures, sources and distributes a broad portfolio of products
in the global vehicle aftermarket while also serving the OE/OES markets with products including
braking, wipers, and a limited range of chassis components. Motorparts’ products are designed
to enhance safety, durability and vehicle performance, while providing ease of installation.
Motorparts’ products are utilized in vehicle braking systems and also include a wide variety of
chassis, engine, sealing, wiper, filter, lighting, battery and other general maintenance
applications. Motorparts uses market analytics, supply chain expertise, brand and product line
management, innovative technology, manufacturing, sourcing and distribution capabilities to
satisfy our customers’ requirements. No customer accounted for more than 8% of Motorparts’
revenue for the year ended December 31, 2016.

For the year ended December 31, 2016, Motorparts generated:

e Net sales (including sales to Powertrain) of $3.215 billion;

¢ Motorparts Operational EBITDA of $271 million, or 8.4% of net sales (including sales to
Powertrain); and

e Motorparts Contribution to Cash Flow of $131 million.
For the year ended December 31, 2016, 72% of Motorparts’ revenue was derived from sales
to customers in the aftermarket and 28% was attributable to sales to the OE/OES markets.

Motorparts operates 33 manufacturing sites in 15 countries, 33 distribution centers and
warehouses in 12 countries, 13 technical support centers in two countries, and nine third-party
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operated distribution centers in four countries. As of December 31, 2016, 56% of Motorparts
revenue was from North America, 36% was from EMEA and 8% was from RoW.

Geographic Region End Markets

EMEA
36%

RoW

8%
OEM
28%

North
America
56%

Aftermarket
72%

The following table sets forth a description of the largest product categories sold by
Motorparts. Global and regional market positions by product category are Company estimates
by sales value:

Product

Description

Market Position

Braking

Chassis

Engine

Ignition

Sealing

Wipers

Braking products include disc pads for passenger cars,
motorcycles and commercial vehicles; drum brake shoes and
CV drum brake lining; and brake accessories including rotors,
drums, hydraulics, hardware and brake fluid. These products
provide stopping ability, a safety feature on all vehicles.

Chassis parts include ball joints, tie rod ends, sway bar links,
hub assemblies, anti-friction bearings and universal joints,
strut assemblies, idler arms, pitman arms, and control arms.
These components affect vehicle steering and vehicle ride
quality.

Pistons, piston rings, engine bearings, bushings, washers,
cylinder liners, engine valves and valvetrain components,
crank and cam shafts, and pumps are critical internal
components in internal combustion engines for automotive,
commercial, marine, and industrial applications.

Ignition products include spark plugs, glow plugs, ignition
coils, wires, harnesses, and accessories for automotive,
commercial, lawn and garden, marine, and industrial
applications.

Seals create a barrier between two surfaces to contain fluids,
pressure, and gases while keeping out dust and other
contaminants. There are numerous areas of application
including cylinder head and block, valve covers, oil pans,

intake manifolds, shaft seals, transmission covers, and exhaust

components.

Windshield wiper parts include conventional and profile-style
wiper blades, blade refills, and wiper arms. Wipers improve
driver visibility and safety.
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Product Description Market Position

Lighting products include forward lighting capsules, miniature
light bulbs, LED lighting and sealed beams for virtually every
application on cars, trucks, commercial vehicles and other off-
road vehicles. Lighting improves driver visibility and safety.

#2 North America /
Entering Europe
in 2017

Lighting

Filtration products include oil, air, fuel and cabin filters used to

Filters remove impurities and unwanted solid particles from liquids New product line
and gases in automotive, commercial vehicle, marine, and
industrial applications.

Batteries convert chemical energy to electricity for use in
) powering electrical systems for numerous automotive,
Batteries  commercial vehicle, marine, small engine, and industrial
applications. Motorparts launched a Champion® branded
battery line in the latter part of 2016.

New product line

Industry

The automotive light vehicle market, as well as the medium and heavy-duty commercial
market, is comprised of two primary segments: the OE market, in which our products are used
in the manufacture of new vehicles and OES, and the global aftermarket, in which our products
are used as replacement parts for all vehicles in operation in any particular market.

The OE Market

Demand for component parts in the OE market is generally a function of the number of new
vehicles / engines produced, which is driven by macroeconomic conditions and other factors
such as fuel prices, consumer confidence, employment trends, regulatory requirements, and
trade agreements. Although OE demand is tied to planned vehicle production, parts suppliers
also have the opportunity to grow by increasing their product content per vehicle, by increasing
market share and by expanding into new or emerging markets. Companies like Federal-Mogul,
with a global presence, leading technology and innovation, and advanced product engineering,
manufacturing, and customer support capabilities are best positioned to take advantage of
these opportunities.

There are currently several significant trends that are affecting the OE market, including the
following:

Global Production: Global light and commercial vehicle production during 2016 and 2015
was as follows:

Global Light and Commercial
Vehicle Production

2016 2015

(millions of vehicles)
AMBIICAS ot ittt e e e e e 21.1 21.3
EMEA . e e e 24.3 23.3
] - 50.2 46.5

Source: LMC Automotive January 26, 2017 for 2016 vehicle production
LMC Automotive January 15, 2016 for 2015 vehicle production
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Automotive Supply Consolidation: Consolidation within the automotive supply base is
expected to continue. Consolidation is needed to increase economies of scale and enhance
global capabilities to serve vehicle manufacturers that are increasingly global in their
production. Suppliers will seek opportunities to achieve synergies in their operations through
consolidation, while striving to acquire complementary businesses to improve global
competitiveness or to strategically enhance a product offering to global customers.

Globalization of Automotive Industry: OE customers are increasingly designing global
platforms where the basic design of the vehicle is performed in one location, but the vehicle is
produced and sold in numerous geographic markets to realize significant economies of scale by
limiting variations across product designs and geographic regions. While developed markets in
North America and Europe continue to remain important to OE customers, increased focus is
being placed upon expanded design, development, and production within emerging markets for
growth opportunities, especially in India and China. As a result, suppliers must be prepared to
provide product and technical resources to support their customers within these emerging
markets. Finally, Asian OE customers continue to expand their reach and market share in
relation to traditional American and European manufacturers. As this trend is expected to
continue into the foreseeable future, suppliers must be geographically and technologically
positioned to meet the needs of the Asian OE customers.

Focus on Fuel Economy, Reduced Emissions and Alternative Energy Sources: Increased
fuel economy and decreased vehicle emissions are of great importance to OE suppliers, as
customers, consumers and legislators continue to demand more efficient and cleaner operating
vehicles. Increasingly stringent fuel economy standards and environmental regulations are
driving OE customers to focus on new technologies including downsized, higher-output and
turbocharged gasoline and diesel engines and hybrid electric and pure electric powertrains,
such as fuel cell and battery powered cars. Powertrain, with a manufacturing presence in 19
countries, is well positioned to meet expectations of its global customers. For the foreseeable
future, it is expected that gasoline and diesel engines will remain the dominant powertrain for
cars (including hybrids), heavy-duty and industrial applications. Powertrain is equally capable of
providing components for both gasoline and diesel engines.

Focus on Vehicle Safety: Vehicle safety continues to receive industry attention by OE
manufacturers as consumers view safety as a fundamental driver in their purchasing decisions
and legislation views improved vehicle safety as a public health issue. Accordingly, OE
customers are seeking suppliers with new technologies, capabilities and products that have the
ability to advance vehicle safety. Suppliers, like Federal-Mogul, that are able to enhance vehicle
safety through innovative products and technologies have a distinct competitive advantage.

Barriers to Entry: Suppliers in the automotive industry compete based on a multitude of
factors such as technology, price, product quality, delivery, customer service, and the breadth of
products offered. Smaller or start-up companies in the industry have difficulty achieving the
scale necessary to challenge already established firms, like Federal-Mogul. Large amounts of
capital would be required to build and optimize a competitive manufacturing and distribution
footprint. The complexity of industry stock-keeping units (“SKUs"”) requires lean systems,
excellent logistics and inventory management, all of which require time to optimize.
Furthermore, the global nature of these businesses requires a broad international footprint and
supply chain. Competitors in our industry leverage their global infrastructure in multiple
functions including sourcing, research and development and manufacturing.

Cost-Competitive Operating Environment: The automotive industry is very competitive.
Suppliers must continually identify and implement product innovation, productivity measures
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and cost reduction actions to lower costs while maintaining superior product quality. Large
suppliers with a global manufacturing and engineering footprint, like Federal-Mogul, are in the
best position to be cost-competitive without sacrificing product quality, delivery or service.

Raw Material Cost Fluctuations: The global prices of certain inputs used in our industry,
such as aluminum, copper, lead, nickel, platinum, resins, steel, other base raw materials, as well
as energy, can fluctuate significantly. In some cases, higher input costs can be passed on to our
customers through price escalator agreements. However, we are required to continue to identify
leading design and innovative technological solutions and material substitution options to
mitigate the impact of higher costs to Federal-Mogul and our customers.

Energy, Industrial and Transport Markets: Customers in these markets for industrial
engine applications continue to develop engines with higher efficiencies and lower emissions.
This includes engines for mining, agriculture, railway, marine and military applications. Our
ability to utilize our automotive expertise also positions us well to service specialized markets.

The Aftermarket Business

Products for the global vehicle aftermarket are sold directly to a wide range of warehouse
distributors, retail parts stores, and mass merchants that distribute these products to customers
ranging from professional service providers to “do-it-yourself” consumers. In some cases,
Motorparts sells its products directly to professional service chains. Demand for aftermarket
products historically has been driven by three primary factors: (i) the number of vehicles in
operation; (ii) the average age of vehicles in operation; and (iii) vehicle usage trends. These
factors, while applicable in all regions, vary depending on the composition of the vehicle
population and other factors, which are discussed in greater detail below.

Number of Vehicles in Operation: The global vehicle population is expected to grow to 1.4
billion by 2021 and 2.0 billion by 2040. Growth in certain emerging markets, such as China, is
increasing at the highest rate, while more mature markets are expected to grow modestly in
size.

Increase in Average Age of Vehicles and Usage: The average age of vehicles on the road
in the U.S. has increased since 2002 from 9.6 years to an estimated 11.6 years in 2016. It is
expected to increase to 11.8 years by 2019. The average age of vehicles on the road in Western
Europe has also steadily increased over the past decade to 9.5 years with a slight increase
projected through 2020. Lower fuel prices have also resulted in an increase in vehicle usage in
most regions. These trends have contributed to the need for additional maintenance and repair
work, thereby increasing the overall demand for aftermarket replacement parts in both markets.
The average age of vehicles on the road in China is just under five years and is expected to
increase significantly over the coming decade. We believe this will lead to continued significant
growth in the China aftermarket.

Focus on Vehicle Safety and Quality: Most of our aftermarket products are safety-related
and directly affect vehicle performance. Product quality, reliability and consistency are
paramount to our aftermarket end-customers, the majority of whom are professional service
technicians.

Managing Complexity: We operate in a highly fragmented and dynamic industry and are
among the few large aftermarket-focused suppliers globally. Motorparts today successfully
manages more than 300,000 active SKUs, ensuring broad product availability to our aftermarket
customers. The increasing global vehicle population, brand and vehicle complexity, the need for
rapid new part introduction, as well as new distribution channels (including online) continue to
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drive significant SKU proliferation and business complexity. Motorparts’ recent investments in
its supply chain and information technology capabilities are designed to manage this
complexity, which we believe will be an important competitive differentiator.

Channel Consolidation: In the more mature markets of the U.S. and Western Europe, there
has been increasing consolidation in the aftermarket distribution channel with larger
aftermarket distributors and retailers gaining market share. These distributors generally require
larger, more capable suppliers that have the ability to provide world-class product expertise,
category management capabilities, brand management and supply chain support, as well as a
competitive manufacturing and sourcing network. However, channel consolidation also can
reduce our pricing power. As a result, Motorparts has undertaken many initiatives to support
the value of its branded products to end-market customers and diversify its revenue base.

Growth of Online Capabilities: Reaching consumers directly through online capabilities,
including e-commerce, is expected to have an increasing effect on the global aftermarket
industry and how aftermarket products are marketed and sold. The establishment of a robust
online presence will be critical for suppliers regardless of whether they intend to participate
directly in e-commerce. Since 2014, Motorparts has invested heavily in online initiatives to
improve its capabilities and connectivity to its end-customers, including a new online order
management system, customer relationship management tools, global brand websites and data
analytics capabilities. Motorparts will continue to invest in these competencies. Additionally,
consumers increasingly are utilizing online research prior to making buying or repair decisions.
Motorparts will continue to expand its online presence in order to connect with its customers
and more effectively communicate the value of its premium aftermarket brands.

Increase in Private Label Brands and Low-Cost Country Imports: In most of Motorparts’
markets, there has been an increase in private label or store brands sold by retailers and
distributors at a lower price point than premium brands of the same products. However, in
many cases, retailers or wholesale distributors creating private label brands still rely on
established suppliers, like Motorparts, to design and manufacture their private label products
and, in some cases, utilize co-branding to support their private label offerings. Motorparts will
continue to invest in product innovation, marketing and brand support that differentiate our
premium branded products for their quality while also supporting lower priced, mid-grade
offerings. Additionally, Motorparts will continue to drive productivity and cost reduction efforts
and enhance its already strong global sourcing capabilities to remain competitive in each
product tier.

Competition

The global vehicular parts business is highly competitive. We compete with many
independent manufacturers and distributors of component parts globally. In general,
competition for sales is based on price, product quality, technology, delivery, customer service,
and the breadth of products offered by a given supplier. We are meeting these competitive
challenges by developing leading technologies, efficiently integrating and expanding our
manufacturing and distribution operations, widening our product coverage within our core
businesses, restructuring our operations and transferring production to best cost countries, and
utilizing our worldwide technical centers to develop and provide value-added solutions to our
customers. A summary of our primary independent competitors by reporting segment is set
forth below.

e Powertrain—Primary competitors include AGM Automotive, Art Metal, Bergmann,
BinZou, Bleistahl, Bosch, Daido, Dana, Dana-Reinz, Delfingen, Denso, DongYang,
ElringKlinger, FNOK, Freudenberg, Kaco/Sabo, Kolbenschmidt, Mahle, Miba, NGK, NOK,
NPR, Relats, Sinteron, SKF, Taiho, and Vitrica.
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e Motorparts—Primary competitors include Akebono Brake Corporation, Autolite, Brake
Parts Inc., Bosch Group, Centric Parts, Crowne Group LLC, Delphi Automotive LLP,
Denso Corporation, Dorman Products, Inc., GRI Engineering and Development LLC
(MAT Holdings, Inc.), Mahle GmbH, Mevotech Inc., NGK Spark Plug Co., Ltd., NTN
Bearing Corporation, Neapco Inc., Old World Industries, LLC, Phillips Industries, Pylon
Manufacturing Corporation, Rain-X (ITW Global Brands), SKF Group, Osram Sylvania
Ltd., The Timken Company, Valeo Group, Dana Corporation (Victor Reinz brand), and ZF
TRW Automotive Holdings Corp.

Backlog

For OE customers, we generally receive purchase orders for specific products supplied for
particular vehicles. These supply relationships typically extend over the life of the related
vehicle, subject to interim design and technical specification revisions, and do not require the
customer to purchase a minimum quantity. In addition to customary commercial terms and
conditions, purchase orders generally provide for annual price reductions based upon expected
productivity improvements and other factors. Customers typically retain the right to terminate
purchase orders, but we generally cannot terminate purchase orders. OE order fulfillment is
typically manufactured in response to customer purchase order releases, and we ship directly
from a manufacturing location to the customer for use in vehicle production and assembly.
Accordingly, our manufacturing locations turn finished goods inventory relatively quickly,
producing from on-hand raw materials and work-in-process inventory within relatively short
manufacturing cycles. Significant risks to us include a change in engine production, driven by
mix changes, for powertrain components (e.g. a change from diesel to gasoline engines), lower
than expected vehicle or engine production by one or more of our OE customers, or termination
of the business based upon perceived or actual shortfalls in delivery, quality or value.

For our global aftermarket customers, Motorparts generally establishes product line
arrangements that encompass substantially all parts offered within a particular product line. In
some cases, Motorparts will enter into agreements with terms ranging from one to three years
that cover one or more product lines with fixed prices. Pricing is market responsive and subject
to adjustment based upon competitive pressures, material costs, and other commercial factors.
Global aftermarket order fulfillment is largely performed from finished goods inventory stocked
in our worldwide distribution network. Inventory stocking levels in our distribution centers are
established based upon historical and anticipated future customer demand.

Although customer programs typically extend to future periods, and although there is an
expectation we will supply certain levels of OE production over such periods, we believe
outstanding purchase orders and product line arrangements do not constitute firm orders. Firm
orders are limited to specific and authorized customer purchase order releases placed with our
manufacturing and distribution centers for actual production and order fulfillment. Firm orders
are typically fulfilled as promptly as possible after receipt from the conversion of available raw
materials and work-in-process inventory for OE orders, and from current on-hand finished
goods inventory for aftermarket orders. The dollar amount of such purchase order releases on
hand and not processed at any point in time is not believed to be significant based upon the
time frame involved.

Raw Materials and Suppliers

We purchase various raw materials and component parts for use in our manufacturing
processes, including ferrous and non-ferrous metals, non-metallic raw materials, stampings,
castings, and forgings. We also purchase parts manufactured by other manufacturers for sale in
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the aftermarket. We have not experienced any significant shortages of raw materials,
components or finished parts and normally do not carry inventories of raw materials or finished
parts in excess of those reasonably required to meet our production and shipping schedules. In
2016, no outside supplier provided products that accounted for more than 5% of our annual
purchases.

Insight Portfolio Group LLC —Related Party

Insight Portfolio Group, LLC (“Insight”) is an entity formed and controlled by Mr. Icahn in
order to maximize the potential buying power of a group of entities with which Mr. Icahn has a
relationship in negotiating with a wide range of suppliers of goods, services, and tangible and
intangible property at negotiated rates. The Company acquired a minority equity interest in
Insight and agreed to pay a portion of Insight’s operating expenses beginning in 2013. In
addition to the minority equity interest held by the Company, certain subsidiaries of IEP and
other entities with which Mr. Icahn has a relationship also acquired equity interests in Insight
and also agreed to pay certain operating expenses. Our payments to Insight were less than
$0.5 million in 2016 and 2015.

Related Parties

On June 1, 2015, a subsidiary of IEP completed an acquisition of substantially all of the
assets of Uni-Select USA, Inc. and Beck Arnley Worldparts, Inc., comprising the U.S. automotive
parts distribution of Uni-Select Inc. (“Uni-Select”). Subsequent to the acquisition, Uni-Select
changed its name to Auto Plus. Auto Plus is operated independently from us and all
transactions are approved by independent directors of our company. In connection with the
acquisition, Mr. Icahn resigned from our board of directors and our former Co-Chief Executive
Officer, Daniel A. Ninivaggi, resigned from the board of directors of IEP.

We had $54 million of sales for the year ended December 31, 2016 to Auto Plus and
$11 million of accounts receivable, net outstanding from Auto Plus as of December 31, 2016.

On February 3, 2016, a subsidiary of IEP acquired a majority of the outstanding shares of
Pep Boys—Manny, Moe & Jack (“Pep Boys”), a leading aftermarket provider of automotive
service, tires, parts, and accessories across the U.S. and Puerto Rico. On February 4, 2016, the
acquisition of the remaining outstanding shares of Pep Boys was completed.

We had $39 million of sales from the date of acquisition through December 31, 2016 to Pep
Boys and $25 million of accounts receivable, net outstanding from Pep Boys as of December 31,
2016.

PSC Metals, Inc. (“PSC Metals”) is a wholly-owned subsidiary of IEP. We had scrap sales to
PSC Metals of $2 million for the year ended December 31, 2016.

On December 1, 2016, we acquired the assets and liabilities of IEH BA LLC (“Beck Arnley”),
an entity owned by a subsidiary of IEP. The purchase price was $14 million and included a
$7 million note maturing on May 1, 2018.

Seasonality of Our Business

Our business is moderately seasonal because many North American OE customers typically
close assembly plants for two weeks in July for model year changeovers, and for an additional
week during the December holiday season. OE customers in Europe historically shut down
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vehicle production during portions of July and August and one week in December. Shut-down
periods in the Rest of World generally vary by country. The aftermarket experiences seasonal
fluctuations in sales due to demands caused by weather and driving patterns. Historically, our
sales and operating profits have been the strongest in the second quarter. For additional
information, refer to our quarterly financial results contained in Note 22, Supplementary
Quarterly Financial Information (Unaudited), to the Consolidated Financial Statements, included
in this offering memorandum.

Employee Relations

We have approximately 53,000 employees as of December 31, 2016. Various unions
represent approximately 31% of our U.S. hourly employees and approximately 83% of our non-
U.S. hourly employees. With the exception of two facilities in the U.S., most of our unionized
manufacturing facilities have their own contracts with their own expiration dates and, as a
result, no contract expiration date affects more than one facility.

Effect of Environmental Regulations

Our operations, consistent with those of the manufacturing sector in general, are subject to
numerous existing and proposed laws, and governmental regulations designed to protect the
environment, particularly regarding plant wastes and emissions, and solid waste disposal.
Capital expenditures for property, plant, and equipment for environmental control activities did
not have a material effect on our financial position or cash flows in 2016 and are not expected to
have a material effect on our financial position or cash flows in 2017.

Intellectual Property

We hold in excess of 6,300 patents and patent applications on a worldwide basis, of which
more than 1,200 have been filed in the U.S. Of the approximately 6,300 patents and patent
applications, approximately 30% are in production use and/or are licensed to third parties, and
the remaining 70% are being considered for future production use or provide a strategic
technological benefit to us.

We do not materially rely on any single patent, nor will the expiration of any single patent
materially affect our business. Our current patents expire over various periods into the year
2036. We are actively introducing and patenting new technology to replace formerly patented
technology before the expiration of the existing patents. In the aggregate, our worldwide patent
portfolio is materially important to our business because it enables us to achieve technological
differentiation from our competitors.

We also maintain more than 6,700 active trademark registrations and applications
worldwide. More than 90% of these trademark registrations and applications are in commercial
use by us or are licensed to third parties.

Segment Reporting Data

Operating segment data and principal geographic area data for the years ended
December 31, 2016, 2015, and 2014 are summarized in Note 21, Operations by reporting
segment and geographic area, to our Consolidated Financial Statements.
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Web Site and Access to Filed Reports

We maintain an internet Web site at www.federalmogul.com. The contents of our Web site
are not incorporated by reference in this offering memorandum. We provide access to our
annual and periodic reports filed with the SEC free of charge through this Web site. Our Code of
Conduct is also available on our Web site. The SEC maintains a Web site at www.SEC.gov
where reports, proxy and information statements, and other information about us may be
obtained. Paper copies of annual and periodic reports filed with the SEC may be obtained free of
charge by contacting our headquarters at the address located within the SEC Filings or under
Investor Relations on our Web site.
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MANAGEMENT
Directors and Executive Officers

Set forth below is certain biographical information regarding the Company’s directors and
executive officers as of the date of this offering memorandum.

Name Age Position
Rainer Jueckstock .................... 56 Co-Chief Executive Officer and Director
Bradley S. Norton .................... 53 Co-Chief Executive Officer and Director
Jérome Rouquet .......... ... ....... 49 Senior Vice President and Chief Financial Officer
SungHwanCho ..................... 42 Director
KeithCozza..............civiin... 38 Director
Cheryl Krongard ..................... 61 Director
Stephen Mongillo .................... 55 Director
Michael Nevin ....................... 32 Director
Rainer Jueckstock

Mr. Jueckstock has served as Co-Chief Executive Officer, director of the Company and Chief
Executive Officer of the Powertrain Segment since April 2012 and Co-Chairman of the Board
since May 2015. Mr. Jueckstock joined the Company in 1990, and has served as senior vice
president, powertrain energy; senior vice president, powertrain operations; senior vice
president, pistons, rings and liners; vice president, rings and liners; operations director, piston
rings, Europe; and managing director of the Friedberg, Germany operation. He also was sales
director for rings and liners, Europe; finance controller in Burscheid, Germany; and finance
manager in Dresden, Germany. Since February 2013, Mr. Jueckstock also serves on the board of
directors of PLEXUS Corp.

Bradley S. Norton

Mr. Norton has served as Co-Chief Executive Officer of the Company and Chief Executive
Officer of our Motorparts division since March 8, 2017. Mr. Norton currently serves as Senior
Vice President and General Manager, Chassis and Service, Motorparts Segment for the
Company and has held that position since July 2014 Prior to joining the Company, Mr. Norton
held various positions at Freudenberg-NOK, most recently as President until July 2014.

Jéréme Rouquet

Mr. Rouquet is the Senior Vice President and Chief Financial Officer of the Company.
Rouquet is as well Senior Vice President Finance of the Motorparts Division. Rouquet has served
as Senior Vice President Finance of Motorparts Corporation and Controller and Chief
Accounting Officer of the Company since December 2013. Previously, he was interim Chief
Financial Officer of the Company from August to December 2013; vice president, controller and
chief accounting officer of the Company since August 2010; and Senior Vice President Finance,
Motorparts segment since July 2012. Mr. Rouquet joined the Company in 1996 and held various
finance positions of increasing responsibility at regional and group levels across multiple
product lines and business units, ultimately serving as Finance Director, Vehicle Safety and
Protection. Mr. Rouquet graduated in 1990 from the Institut Superieur de Gestion in Paris,
France.
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Sung Hwan Cho

Mr. Cho has served as Chief Financial Officer of Icahn Enterprises L.P., a diversified holding
company engaged in a variety of businesses, including investment, automotive, energy,
gaming, railcar, food packaging, metals, mining, real estate and home fashion, since March
2012. Prior to that time, he was Senior Vice President and previously Portfolio Company
Associate at Icahn Enterprises since October 2006. Mr. Cho has been a director of: Trump
Entertainment Resorts, Inc., a company engaged in the business of owning and operating
casinos and resorts, since February 2016; The Pep Boys — Manny, Moe & Jack, an automotive
parts installer and retailer, since February 2016; Ferrous Resources Limited, an iron ore mining
company with operations in Brazil, since June 2015; IEH Auto Parts LLC, an automotive parts
distributor, since June 2015; CVR Refining, LP, an independent downstream energy limited
partnership, since January 2013; Icahn Enterprises L.P., since September 2012; CVR Energy, Inc.,
a diversified holding company primarily engaged in the petroleum refining and nitrogen
fertilizer manufacturing industries, since May 2012; CVR Partners LP, a nitrogen fertilizer
company, since May 2012; Federal-Mogul Holdings LLC (formerly known as Federal-Mogul
Holdings Corporation), a supplier of automotive powertrain and safety components, since May
2012; XO Holdings, a competitive provider of telecom services, since August 2011; American
Railcar Industries, Inc., a railcar manufacturing company, since June 2011 (and has been
Chairman of the Board of American Railcar Industries since July 2014); WestPoint Home LLC, a
home textiles manufacturer, since January 2008; PSC Metals Inc., a metal recycling company,
since December 2006; and Viskase Companies, Inc., a meat casing company, since November
2006. Mr. Cho has also been a member of the Executive Committee of American Railcar Leasing
LLC, a lessor and seller of specialized railroad tank and covered hopper railcars, since
September 2013. Mr. Cho was previously a director of Take-Two Interactive Software Inc., a
publisher of interactive entertainment products, from April 2010 to November 2013. Trump
Entertainment, Pep Boys, Ferrous Resources Limited, IEH Auto Parts, American Railcar Leasing,
CVR Refining, Icahn Enterprises, CVR Energy, CVR Partners, Federal-Mogul, XO Holdings,
American Railcar Industries, WestPoint Home, PSC Metals and Viskase Companies each are
indirectly controlled by Carl C. Icahn. Mr. Icahn also previously had a non-controlling interest in
Take-Two Interactive Software through the ownership of securities. Mr. Cho received a B.S. in
Computer Science from Stanford University and an MBA from New York University, Stern
School of Business.

Keith Cozza

Mr. Cozza has been the President and Chief Executive Officer of Icahn Enterprises L.P., a
diversified holding company engaged in a variety of businesses, including investment,
automotive, energy, gaming, railcar, food packaging, metals, mining, real estate and home
fashion, since February 2014. Mr. Cozza has served as Chief Operating Officer of Icahn Capital
LP, the subsidiary of Icahn Enterprises through which Carl C. Icahn manages investment funds,
since February 2013. From February 2013 to February 2014, Mr. Cozza served as Executive Vice
President of Icahn Enterprises. Mr. Cozza is also the Chief Financial Officer of Icahn Associates
Holding LLC, a position he has held since 2006. Mr. Cozza has been a director of: Federal-Mogul
Holdings LLC (formerly known as Federal-Mogul Holdings Corporation), a supplier of
automotive powertrain and safety components, since January 2017; The Pep Boys — Manny,
Moe & Jack, an automotive parts installer and retailer, since February 2016; IEH Auto Parts LLC,
an automotive parts distributor, since June 2015; Tropicana Entertainment Inc., a company that
is primarily engaged in the business of owning and operating casinos and resorts, since
February 2014; PSC Metals Inc., a metal recycling company, since February 2014; Herbalife Ltd.,
a nutrition company, since April 2013; Icahn Enterprises L.P., since September 2012; and
XO Holdings, a competitive provider of telecom services, since August 2011. Mr. Cozza has also

102



been a member of the Executive Committee of American Railcar Leasing LLC, a lessor and seller
of specialized railroad tank and covered hopper railcars, since June 2014. Mr. Cozza was
previously a director of: FCX Oil & Gas Inc., a wholly-owned subsidiary of Freeport-McMoRan
Inc., from October 2015 to April 2016; CVR Refining, LP, an independent downstream energy
limited partnership, from January 2013 to February 2014; and MGM Holdings Inc., an
entertainment company focused on the production and distribution of film and television
content, from April 2012 to August 2012. Federal-Mogul, Pep Boys, American Railcar Leasing,
IEH Auto Parts, CVR Refining, Icahn Enterprises, PSC Metals, Tropicana and XO Holdings are
indirectly controlled by Carl C. Icahn. Mr. Icahn also has or previously had non-controlling
interests in Freeport-McMoRan, Herbalife and MGM Holdings through the ownership of
securities. Mr. Cozza holds a B.S. in Accounting from the University of Dayton.

Cheryl Krongard

Cheryl Krongard has served as a director of the Company since January 23, 2017.
Ms. Krongard is a retired senior partner of Apollo Management. Prior to her position at Apollo,
Ms. Krongard spent most of a decade working for Rothschild North America where she served
as the Chief Executive Officer of Rothschild Asset Management. Additionally, she was on the
board of Rothschild North America, Rothschild Realty and Rothschild Global Asset
Management, where her responsibilities included overseeing all areas of the business that
managed third-party monies. Ms. Krongard was also a founder of the Rothschild Recovery Fund
and one of its General Partners.

Currently, Ms. Krongard serves as a Director of Legg Mason, Inc. since 2005; Air Lease
Corporation since 2014; and Xerox Corporation since 2016. She also serves on the
compensation, governance and finance committees at Legg Mason and was formerly a member
of the audit committee. Ms. Krongard also serves on the compensation committee at Air Lease
and will join the compensation committee of Xerox Corporation at its next annual meeting.

Ms. Krongard is a graduate of lowa State University and a lifetime member of its foundation
where she has served as the chairperson of the finance committee. She was also chairperson of
the Dean’s Advisory Council of the lowa State University College of Business.

Stephen Mongillo

Mr. Mongillo has served as a director and Chairman of the Audit Committee of the
Company since January 23, 2017. Mr. Mongillo has also served as a director and member of the
Audit Committee of Herc Holdings Inc. since July 1, 2016 and as a director and Chairman of the
Audit Committee of CVR Energy, Inc. since May 2012. Herc Holdings Inc. (NYSE: “HRI") is an
equipment rental company and CVR Energy, Inc. (NYSE “CVI”) is a diversified holding company
primarily engaged in the petroleum refining and nitrogen fertilizer manufacturing industries.
Mr. Mongillo is a private investor and the Chairman and principal shareholder of AMPF, Inc., a
wholesale distributor of picture frame mouldings and supplies. From January 2008 to January
2011, Mr. Mongillo served as a managing director of Icahn Capital LP, the entity through which
Mr. lcahn managed third-party investment funds. From 2009 to 2011, Mr. Mongillo served as a
director of American Railcar Industries, Inc. From March 2009 to January 2011, Mr. Mongillo
served as a director of WestPoint International Inc. Prior to joining Icahn Capital, Mr. Mongillo
worked at Bear Stearns for 10 years, most recently as a Senior Managing Director overseeing
the leveraged finance group’s efforts in the healthcare, real estate, gaming, lodging, leisure,
restaurant and education sectors. CVR Energy Inc., American Railcar Industries and WestPoint
International are each, directly or indirectly, controlled by Mr. Icahn.

103



Michael Nevin

Mr. Nevin has been employed as a Financial Analyst at Icahn Enterprises L.P. (a diversified
holding company engaged in a variety of businesses, including investment, automotive, energy,
gaming, railcar, food packaging, metals, mining, real estate and home fashion) since July
2015. Mr. Nevin is responsible for analyzing and monitoring portfolio companies for Icahn
Enterprises L.P. Prior to that time, Mr. Nevin was employed by Jefferies LLC as a Research
Analyst from April 2014 to July 2015 covering the Utilities sector. Mr. Nevin was also employed
by JP Morgan Investment Bank in various roles from March 2009 to April 2015. Mr. Nevin has
been a director of: American Railcar Industries, Inc., a railcar manufacturing company, since
February 2017; Conduent Incorporated, a provider of business process outsourcing services,
since December 2016; Ferrous Resources Limited, an iron ore mining company with operations
in Brazil, since December 2016; and Federal-Mogul Holdings LLC (formerly known as Federal-
Mogul Holdings Corporation), a supplier of automotive powertrain and safety components,
since February 2016. American Railcar Industries, Ferrous Resources and Federal-Mogul are
each indirectly controlled by Carl C. Icahn. Mr. Icahn also has non-controlling interests in
Conduent through the ownership of securities. Mr. Nevin received his B.S. from Drexel
University.

104



SECURITY OWNERSHIP
Federal-Mogul is an indirect wholly-owned subsidiary of Icahn Enterprises L.P. (NASDAQ:

IEP). IEP is controlled by Carl C. Icahn, who indirectly owned approximately 90.1% of its
outstanding depositary units as of March 1, 2017.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Related Party Transaction Policy

The Company has a written policy that requires the Audit Committee or a majority of the
disinterested directors of the Company to approve or ratify certain transactions involving the
Company in which any director, nominee for director, executive officer, 5% beneficial
stockholder, or any of their immediate family members has a direct or indirect material interest,
as determined by the Audit Committee and the aggregate amount involved is or is expected to
exceed $120,000. This policy covers transactions including financial transactions, arrangements
or relationships, indebtedness and guarantees of indebtedness, or series of similar transactions,
arrangements or relationships, or any material amendment to any such transaction.

Certain Relationships and Related Party Transactions

Based on a review of the questionnaires the Company’s directors and executive officers
completed, and a review of the Company’s internal records on any related person that was
identified in such questionnaires, it has determined there are no related party transactions in
excess of $120,000, since the beginning of 2016 or currently proposed, involving the Company,
other than as follows:

¢ Insight Portfolio Group, LLC (“Insight”) is an entity formed and controlled by Mr. Icahn
in order to maximize the potential buying power of a group of entities with which
Mr. Icahn has a relationship in negotiating with a wide range of suppliers of goods,
services, and tangible and intangible property at negotiated rates. The Company
acquired a minority equity interest in Insight and agreed to pay a portion of Insight’s
operating expenses beginning in 2013. In addition to the minority equity interest held by
the Company, certain subsidiaries of IEP and other entities with which Mr. Icahn has a
relationship also acquired equity interests in Insight and also agreed to pay certain
operating expenses.

The Company’s payments to Insight were less than $0.5 million for the year ended
December 31, 2016. The Company anticipates its 2017 payments to Insight Portfolio
Group to be similar to the amounts paid in 2016.

e OnJune 1, 2015, a subsidiary of IEP, completed an acquisition of substantially all of the
assets of Uni-Select USA, Inc. and Beck Arnley Worldparts, Inc. comprising the U.S.
automotive parts distribution of Uni-Select Inc (“Uni-Select”). Subsequent to the
acquisition, Uni-Select changed its name to Auto Plus. Auto Plus is operated
independently from the Company and all transactions are approved by the independent
directors of the Company. In connection with the acquisition, Mr. Icahn has resigned
from the Company’s board of directors and Daniel A. Ninivaggi, former Co-Chief
Executive Officer of the Company resigned from the board of directors of IEP.

The Company had $54 million of sales for the year ended December 31, 2016 to Auto
Plus. The Company had $11 million of accounts receivable, net outstanding from Auto
Plus as of December 31, 2016.

e On February 3, 2016, a subsidiary of IEP acquired a majority of the outstanding shares of
Pep Boys—Manny, Moe & Jack (“Pep Boys”), a leading aftermarket provider of
automotive service, tires, parts and accessories across the U.S. and Puerto Rico. On
February 4, 2016, the acquisition of the remaining outstanding shares of Pep Boys was
completed. The Company had $39 million of sales from the date of acquisition for the
year ended December 31, 2016 to Pep Boys and $25 million of accounts receivable, net
outstanding from Pep Boys as of December 31, 2016.
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e On December 1, 2016, the Company acquired substantially all of the assets and liabilities
of Beck Arnley, an entity owned by a subsidiary of IEP. The purchase price was
$14 million and included a $7 million non-interest bearing note maturing on May 1,
2018.

e PSC Metals, Inc. (“PSC Metals”) is a wholly-owned subsidiary of IEP. The Company had
scrap sales to PSC Metals of $2 million for the year ended December 31, 2016.

e |EP has a noncontrolling ownership interest in Navistar, Inc. (“Navistar”), Hertz Global
Holdings Inc. (“Hertz”), and Xerox Corporation (“Xerox”), and a controlling interest in
X0 Holdings, Inc. (“X0"”). The Company's purchases from Hertz, XO, and Xerox were
$2 million, $1 million, and $5 million for the year ended December 31, 2016. The
Company'’s sales to Navistar for the year ended December 31, 2016 were $15 million.

e Janis N. Acosta, the wife of Mr. Ninivaggi, the Company’s former Co-Chief Executive
Officer and Chief Executive Officer of the Motorparts Segment and director, serves as
the Executive Vice President, General Counsel and Corporate Secretary of International
Automotive Components Group (“IAC Group”). In the year ended December 31, 2016,
the Company sold $6 million in products to IAC Group. These transactions with
IAC Group were made in the ordinary course of the Company’s business and in
accordance with its normal procedures for sales of its products to customers on an
arms-length basis.

Affiliate Pension Obligations

As a result of the more than 80% ownership interest in the Company by Mr. Icahn’s
affiliates, the Company is subject to the pension liabilities of all entities in which Mr. Icahn has a
direct or indirect ownership interest of at least 80%. One such entity, ACF Industries LLC
(“ACF"), is the sponsor of several pension plans. All the minimum funding requirements of the
Code and the Employee Retirement Income Security Act of 1974 for these plans have been met
as of December 31, 2016. If the ACF plans were voluntarily terminated, they would be
underfunded by approximately $111 million as of December 31, 2016. These results are based
on the most recent information provided by the plans’ actuaries. These liabilities could increase
or decrease, depending on a number of factors, including future changes in benefits, investment
returns, and the assumptions used to calculate the liability. As members of the controlled group,
the Company would be liable for any failure of ACF to make ongoing pension contributions or to
pay the unfunded liabilities upon a termination of the pension plans of ACF. In addition, other
entities now or in the future within the controlled group in which the Company is included may
have pension plan obligations that are, or may become, underfunded and the Company would
be liable for any failure of such entities to make ongoing pension contributions or to pay the
unfunded liabilities upon termination of such plans. Further, the failure to pay these pension
obligations when due may result in the creation of liens in favor of the pension plan or the
Pension Benefit Guaranty Corporation (“PBGC"”) against the assets of each member of the
controlled group.

The current underfunded status of the pension plans of ACF requires it to notify the PBGC of
certain “reportable events,” such as if the Company ceases to be a member of the ACF
controlled group, or the Company makes certain extraordinary dividends or stock redemptions.
The obligation to report could cause the Company to seek to delay or reconsider the occurrence
of such reportable events.

Icahn Enterprises Holdings L.P. and IEH FM Holdings LLC have undertaken to indemnify
Federal-Mogul for any and all liability imposed upon the Company pursuant to the Employee
Retirement Income Security Act of 1974, as amended, or any regulation there under (“ERISA”)
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resulting from the Company being considered a member of a controlled group within the
meaning of ERISA § 4001(a)(14) of which American Entertainment Properties Corporation is a
member, except with respect to liability in respect to any employee benefit plan, as defined by
ERISA § 3(3), maintained by the Company. Icahn Enterprises Holdings L.P. and IEH FM Holdings
LLC are not required to maintain any specific net worth and there can be no guarantee Icahn
Enterprises Holdings L.P. and IEH FM Holdings LLC will be able to fund its indemnification

obligations to the Company.
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DESCRIPTION OF OTHER INDEBTEDNESS

On April 15, 2014, the Company, each of the lenders from time to time party thereto,
Citibank N.A. as administrative agent with respect to the ABL Facility and the Term Loan B
Facility (each as defined below), Credit Suisse AG, as administrative agent with respect to the
Term Loan C Facility (as defined below), and each other party from time to time party thereto,
entered into the Credit Agreement, providing for up to a $600 million asset-based revolving line
of credit (the “ABL Facility”), a $700 million term loan B facility (the “Term Loan B Facility) and a
$1.9 billion term loan C facility (the “Term Loan C Facility” and, together with the Term Loan B
Facility, the “Term Loan Facilities”).

ABL Facility

The ABL Facility provides for (i) aggregate commitments available of up to $600 million
(ii) a maturity date of December 6, 2018, with springing maturity dates occurring 91 days prior
to the scheduled maturity dates of certain debt if more than $700 million of such debt is
outstanding on such date and (iii) additional liquidity of the Company’s borrowing base. The
borrowing base consists of 85% of eligible accounts receivable (provided that, at the time of
determination, the portion of such amount attributable to long dated accounts receivable shall
not exceed $200.0 million), plus available raw materials, plus available OE finished goods, plus
available AM finished goods, plus available goods-in-transit plus available work-in-process,
minus certain hedging obligation reserves and secured cash management obligations reserves.

Advances under the ABL Facility generally bear interest at a variable rate per annum equal
to (i) the Alternate Base Rate (as defined in the agreement) plus an adjustable margin of 0.50%
to 1.00% based on the average monthly availability or (ii) Adjusted LIBOR Rate (as defined in the
agreement) plus a margin of 1.50% to 2.00% based on the average monthly availability. An
unused commitment fee of 0.375% is also payable under the terms of the ABL Facility.
Availability under the ABL Facility is limited by borrowing base conditions. As of December 31,
2016, the amount drawn under the ABL Facility was $345 million and an additional $37 million
letters of credit were outstanding. To the extent letters of credit associated with the ABL Facility
are issued, there is a corresponding decrease in borrowings available under the ABL Facility.
The ABL Facility also contains a fixed charge coverage ratio test that may apply if a liquidity
event occurs, as well as affirmative covenants and events of default that are customary for such
facilities.

A portion of the ABL Facility will be repaid with the proceeds from the Refinancing
Transactions. See “Use of Proceeds.”

Term Loan Facilities

The Term Loan B Facility provides for aggregate commitments of $700.0 million with a
maturity date of April 15, 2018. Borrowings under Term Loan B Facility generally bear interest at
a variable rate per annum equal to (i) the Alternate Base Rate plus a margin of 2.00% or (ii) the
Adjusted LIBOR Rate plus a margin of 3.00%, subject, in each case, to a floor of 1.00%.

The Term Loan B Facility will be repaid in full with the proceeds from the Refinancing
Transactions.

The Term Loan C Facility provides for aggregate commitments of $1.9 billion with a
maturity date of April 15, 2021. Borrowings under the Term Loan C Facility generally bear
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interest at a variable rate per annum equal to (i) the Alternate Base Rate plus a margin of 2.75%
or (ii) the Adjusted LIBOR Rate plus a margin of 3.75%, subject, in each case, to a minimum rate
of 1.00% plus the applicable margin.

As of December 31, 2016, we had $684 million and $1,857 million outstanding under the
Term Loan B Facility and the Term Loan C Facility, respectively. The weighted average interest
rate on the Term Loan B Facility and Term Loan C Facility outstanding was 4.00% and 4.75%,
respectively, at December 31, 2016.

General

The obligations of the Company under the ABL Facility and the Term Loan Facilities are
guaranteed by substantially all of the wholly-owned domestic subsidiaries of the Company, and
are secured by substantially all personal property and certain real property of the Company and
such guarantors, subject to certain limitations. The liens granted to secure these obligations and
certain hedging obligations and cash management obligations have first priority (subject to
certain excluded assets, exceptions and permitted liens).

The ABL Facility and the Term Loan Facilities also contain certain affirmative and negative
covenants, including, subject to certain exceptions, restrictions on incurring additional
indebtedness, mandatory prepayment provisions associated with specified asset sales and
dispositions, and limitations on: (i) investments; (ii) certain acquisitions, mergers or
consolidations; (iii) sale and leaseback transactions; (iv) certain transactions with affiliates; and
(v) dividends and other payments in respect of capital stock. These covenants are subject to
important exceptions and qualifications. The ABL Facility and Term Loan Facilities are also
subject to events of default including, but not limited to: non-payment of amounts when due;
violation of covenants; material inaccuracy of representations and warranties; cross default and
cross acceleration with respect to other material debt; bankruptcy and other insolvency events;
certain ERISA events; invalidity of guarantees or security documents; material judgments; and
the occurrence of a change of control. Some of these events of default allow for grace periods.
The Company was in compliance with all covenants under the ABL Facility and the Term Loan
Facilities as of December 31, 2016 and 2015.

110



DESCRIPTION OF NOTES

General

Certain terms used in this description are defined under the subheading “—Certain
Definitions.” In this description, (i) the terms “we,” “our” and “us” each refer to Federal-Mogul
LLC and its consolidated Subsidiaries, (ii) the term “Company” refers only to Federal-Mogul LLC
and not any of its Subsidiaries, (iii) the term “FinCo” refers only to Federal Mogul Financing
Corporation and not any of its Subsidiaries and (iv) the term “Issuers” refers to the Company
and FinCo, which will be co-issuers of the Notes (as defined below).

The Issuers will issue €415,000,000 in aggregate principal amount of 4.875% senior secured
notes due 2022 (the “Fixed Rate Notes”) and €300,000,000 in aggregate principal amount of
floating rate senior secured notes due 2024 (the “Floating Rate Notes” and, together with the
Fixed Rate Notes, the “Notes”) under an indenture to be dated March 30, 2017 (the “Indenture”)
among the Issuers, the Guarantors, Wilmington Trust, National Association, as trustee (the
“Trustee"), and The Bank of New York Mellon, London Branch, as paying agent and The Bank of
New York Mellon (Luxembourg) S.A. as registrar. The Notes will be issued in a private
transaction that is not subject to the registration requirements of the Securities Act. See “Notice
to Investors.” The terms of the Notes include those stated in the Indenture.

The Company has applied to list the Notes on the Official List of the Luxembourg Stock
Exchange and admit the Notes to trading on the Luxembourg Stock Exchange’s Euro MTF
market (the “Euro MTF").

The following description is only a summary of the material provisions of the Indenture and
the Security Documents, does not purport to be complete and is qualified in its entirety by
reference to the provisions thereof, including the definitions therein of certain terms used
below. We urge you to read the Indenture and the Security Documents because they, and not
this description, define your rights as a Holder of the Notes. You may request copies of the
Indenture and the Security Documents at our address set forth under the heading “Summary —
Corporate Information.”

FinCo

FinCo is a wholly owned subsidiary of the Company that was incorporated in Delaware for
the purpose of serving as a co-issuer of the Notes in order to facilitate this offering. FinCo will
not have any substantial operations and will not have any revenue or material assets. As a
result, prospective purchasers of Notes should not expect FinCo to participate in servicing the
principal of, premium, if any, and interest or any other payment obligations of the Notes.

Brief Description of Notes

The Fixed Rate Notes will mature on April 15, 2022 at a redemption price equal to 100% of
the principal amount of the Fixed Rate Notes redeemed plus the Applicable Fixed Rate Premium
as of, and accrued and unpaid interest and Additional Amounts if any, to, but not including, the
maturity date. The Floating Rate Notes will mature on April 15, 2024 at a redemption price equal
to 100% of the principal amount of the Floating Rate Notes redeemed plus the Applicable
Floating Rate Premium as of, and accrued and unpaid interest Additional Amounts, if any, to,
but not including, the Redemption Date.
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The Notes will be:
e senior secured obligations of the Issuers;

e secured on a first-priority basis, equally and ratably with all obligations of the Company
under any other PP&E First Lien Term Facility, by Liens on the Collateral from time to
time owned by the Company and certain of its Subsidiaries, subject to certain
exceptions and Permitted Liens, as described under “—Collateral and Security” and “ —
Collateral Trust Agreement and the Collateral Trustee;”

e effectively junior to all obligations of the Company under any ABL Loan Facility (and any
hedging obligations and cash management obligations permitted by the Senior Credit
Facilities to be secured by Borrowing Base Collateral) to the extent of the value of the
Borrowing Base Collateral;

e pari passu in right of payment to all existing and future senior indebtedness of the
Issuers;

e effectively senior to any future PP&E Second Lien Obligations and any future unsecured
Indebtedness to the extent of the value of the Collateral; and

e seniorin right of payment to all Subordinated Indebtedness of the Issuers.

Guarantees

The Company’s current and future domestic Wholly Owned Subsidiaries that guarantee the
Senior Credit Facilities will guarantee the Notes, subject to the terms of the release provisions of
their guarantees. None of our Foreign Subsidiaries (or any other Excluded Subsidiaries) will
guarantee the Notes.

Each of the Guarantees of the Notes will be a general secured obligation of each Guarantor
and will be pari passu in right of payment with all senior indebtedness of each such entity, will
be secured on a first-priority basis, equally and ratably with all obligations of that Guarantor
under any other PP&E First Lien Term Facility, by Liens on the Collateral from time to time
owned by such Guarantor, subject to certain exceptions and Permitted Liens, as described
under “—Collateral and Security” and “—Collateral Trust Agreement and Collateral Trustee,”
will be effectively junior to all obligations of that Guarantor under any ABL Loan Facility (and
any hedging obligations and cash management obligations permitted by the Senior Credit
Facilities to be secured on a pari passu basis with such ABL Loan Facility) to the extent of the
value of the Borrowing Base Collateral held by that Guarantor, will be effectively senior to
(a) any future PP&E Second Lien Obligations and future unsecured Indebtedness of each such
entity to the extent of the value of the Collateral held by that Guarantor and will be senior in
right of payment to all Subordinated Indebtedness of each such entity and (b) the ABL Loan
Facility to the extent of the value of the PP&E Collateral. The Notes and Guarantees will be
structurally subordinated to Indebtedness of Subsidiaries of the Company or the Guarantors, as
applicable, that do not guarantee the Notes.

Not all of the Company’s Subsidiaries will guarantee the Notes. In the event of a
bankruptcy, liquidation or reorganization of any of these non-guarantor Subsidiaries, the
non-guarantor Subsidiaries will pay the holders of their debt and their trade creditors before
they will be able to distribute any of their assets to the Company.

The obligations of each Guarantor (other than a company that is a direct or indirect parent
of the Company, if applicable) under its Guarantee will be limited to the extent enforceable as
necessary to prevent such Guarantee from constituting a fraudulent conveyance or transfer
under applicable law or case law (including legal restrictions to make distributions or to provide
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other benefits to direct or indirect shareholders) or as necessary to recognize certain defenses
generally available to guarantors, including voidable preference, financial assistance, corporate
purpose, capital maintenance or similar laws, regulations or defenses affecting the rights of
creditors generally or other considerations under applicable law.

If a Guarantee were rendered voidable, it could be subordinated by a court to all other
indebtedness (including guarantees and other contingent liabilities) of the applicable Guarantor,
and, depending on the amount of such indebtedness, such Guarantor’s liability on its Guarantee
could be reduced to zero. See “Risk Factors—Risks Related to our Indebtedness, the Notes and
the Guarantees—Federal and state fraudulent transfer and conveyance statutes and similar laws
may permit courts, under specific circumstances, to avoid the Notes, the guarantees and/or
security interests related to the Notes, to require noteholders to return payments received from
us or the guarantors, and to take other actions detrimental to the noteholders.”

Any Guarantor that makes a payment under its Guarantee will be entitled upon payment in
full of all guaranteed obligations under the Indenture to a contribution from each other
Guarantor in an amount equal to such other Guarantor’s pro rata portion of such payment
based on the respective net assets of all the Guarantors at the time of such payment determined
in accordance with GAAP.

The Indenture will provide that each Guarantor may consolidate with, amalgamate or
merge with or into or sell all or substantially all of its assets to the Company or another
Guarantor without limitation, or with other Persons upon the terms and conditions set forth in
the Indenture. See “—Certain Covenants—Merger, Consolidation or Sale of All or Substantially
All Assets.”

A Guarantee by a Guarantor shall provide by its terms that it shall be automatically and
unconditionally released and discharged upon:

(1) (a) any sale, exchange, disposition or transfer (including through consolidation, merger
or otherwise) of (x) the Capital Stock of such Guarantor, after which such Guarantor is no longer
a Restricted Subsidiary, or (y) all or substantially all the assets of such Guarantor, which sale,
exchange, disposition or transfer in each case is made in compliance with the Indenture;

(b) in the case of any Restricted Subsidiary that after the Issue Date is required to
guarantee the Notes pursuant to the covenant described under “—Certain Covenants—
Future Guarantors,” the release, discharge or termination of the guarantee by such
Guarantor of the guarantee which resulted in the creation of such Guarantees, except a
release, discharge or termination by or as a result of payment under such guarantee;

(c) the release or discharge of the guarantee by, or the direct obligation of, such
Guarantor of the Obligations under the Senior Credit Facilities, except a discharge or
release by or as a result of payment in connection with the enforcement of remedies under
such guarantee or direct obligation;

(d) the permitted designation of any Restricted Subsidiary that is a Guarantor as an
Unrestricted Subsidiary in accordance with the provisions set forth under “ —Certain
Covenants—Limitation on Restricted Payments” and the definition of “Unrestricted
Subsidiary;”

(e) the consolidation or merger of any Guarantor with and into the Company or another
Guarantor that is the surviving Person in such consolidation or merger, or upon the
liquidation of such Guarantor following the transfer of all of its assets to the Company or
another Guarantor; or
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(f) the Issuers exercising their legal defeasance option or covenant defeasance option
as described under “—Legal Defeasance and Covenant Defeasance” or the Issuers’
obligations under the Indenture being discharged in accordance with the terms of the
Indenture; and

(2) if the Issuers request the Trustee to acknowledge such release, the Issuers delivering to
the Trustee an Officer’s Certificate of such Guarantor or the Company and an Opinion of
Counsel, each stating that all conditions precedent provided for in the Indenture relating to such
transaction have been complied with.

Ranking

The payment of the principal of, premium, if any, and interest, if any, on the Notes and the
payment of any Guarantee will rank pari passu in right of payment to all senior indebtedness of
the Issuers or the relevant Guarantor, as the case may be, including the obligations of the
Company and such Guarantor under the Senior Credit Facilities.

The Notes will be effectively senior to all of the Issuers’ and each Guarantor’s existing and
future unsecured Indebtedness to the extent of the value of the Collateral (subject to Permitted
Liens on such Collateral). The Notes and Guarantees will be effectively subordinated to any
existing or future Indebtedness of the Issuers and any Guarantor that is secured by Liens on
assets that do not constitute a part of the Collateral to the extent of the value of such assets. As
of December 31, 2016, on a pro forma basis, the Issuers would have had $3,042 million of total
indebtedness outstanding (including the Notes), including $2,890 million of senior secured
indebtedness, comprised of $2,132 million that would have been outstanding under the Senior
Credit Facilities. In addition, as of the same date, we would have had approximately
$298 million of availability under our ABL credit facility of the Senior Credit Facilities (excluding
$37 million of outstanding letters of credit as of December 31, 2016). The Notes will be
structurally subordinated to existing and future indebtedness and other guarantees of our
Subsidiaries that do not guarantee the Notes, to the extent of the assets of those Subsidiaries.
Our Subsidiaries that do not guarantee the Notes represented approximately 62.5% and 69.8%
of our net sales and Operational EBITDA, respectively, as of December 31, 2016. In addition,
these non-Guarantor Subsidiaries represented approximately 52.7% and 31.8% of our total
assets and total liabilities, respectively, as of December 31, 2016.

Although the Indenture will contain limitations on the amount of additional Indebtedness
that the Issuers and the Restricted Subsidiaries may incur, under certain circumstances the
amount of such Indebtedness could be substantial and, in any case, such Indebtedness may be
senior secured indebtedness or structurally senior indebtedness. See “—Certain Covenants—
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred
Stock.”

Paying Agent and Registrar for the Notes

The Company will maintain one or more paying agents (each, a “Paying Agent”) for the
Notes, including a Paying Agent in (a) the City of London and (ii) Luxembourg, for so long as the
Notes are listed on the Official List of the Luxembourg Stock Exchange and admitted to trading
on the Euro MTF, but only if the rules of the Luxembourg Stock Exchange so require (which they
currently do not). The initial Paying Agent will be The Bank of New York Mellon, London Branch.

The Company will also maintain one or more registrars (each, a “Registrar”). The initial
Registrar will be The Bank of New York Mellon (Luxembourg) S.A. The Registrar will maintain a
register reflecting ownership of Definitive Registered Notes (as defined under “Book-Entry,
Delivery and Form”) outstanding from time to time and will make payments on and facilitate
transfer of Definitive Registered Notes on behalf of the Company.
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The Company may change the Paying Agents or the Registrars without prior notice to the
holders of Notes. For so long as the Notes are listed on the Official List of the Luxembourg
Stock Exchange and admitted to trading on the Euro MFT and the rules of the Luxembourg
Stock Exchange so require, the Company will publish a notice of any change of Paying Agent or
Registrar in a newspaper having a general circulation in Luxembourg (which is expected to be
the Luxemburger Wort) or, to the extent and in the manner permitted by such rules, post such
notice on the official website of the Luxembourg Stock Exchange (www.bourse.lu).

Transfer and Exchange

A Holder may transfer or exchange Notes in accordance with the Indenture. The Registrar
and the Trustee may require a Holder to furnish appropriate endorsements and transfer
documents in connection with a transfer of Notes. Holders will be required to pay all taxes due
on transfer. The Issuers are not required to transfer or exchange any Note selected for
redemption. Also, the Issuers are not required to transfer or exchange any Note for a period of
15 days before the sending of a notice of redemption.

Principal, Maturity and Interest

The Issuers will initially issue €415,000,000 in aggregate principal amount of Fixed Rate
Notes and will initially issue €300,000,000 in aggregate principal amount of Floating Rate Notes.
The Issuers may issue additional Fixed Rate Notes (the “Additional Fixed Rate Notes”) and
additional Floating Rate Notes (the “Additional Floating Rate Notes” and, together with the
Additional Fixed Rate Notes, the “Additional Notes”) under the Indenture from time to time
after this offering subject to compliance with the covenant described below under “—Certain
Covenants—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and
Preferred Stock.” Unless the context requires otherwise, references to “Fixed Rate Notes” or
“Floating Rate Notes” for all purposes of the Indenture and this “Description of Notes” include
any Additional Fixed Rate Notes or Additional Floating Rate Notes, respectively.

The Issuer will issue Notes in minimum denominations of €100,000 and integral multiples of
€1,000 in excess thereof. The Fixed Rate Notes and the Floating Rate Notes each will constitute a
separate series of Notes and will not vote together as a single class under the Indenture for any
reason.

Principal of, premium, if any, and interest on the Notes will be payable at the office or
agency of the Company maintained for such purpose or, at the option of the Company, payment
of interest may be made through the paying agent by check mailed to the Holders at their
respective addresses set forth in the register of Holders; provided that all payments of principal,
premium, if any, and interest with respect to the Notes represented by one or more global notes
registered in the name of or held by Euroclear or Clearstream, as applicable, or their respective
nominee will be made by wire transfer of immediately available funds to the accounts specified
by the Holder or Holders thereof.

Fixed Rate Notes

Interest on the Fixed Rate Notes will accrue at the rate of 4.875% per annum and be payable
in cash. Interest on the Fixed Rate Notes will be payable semi-annually in arrears on each
April 15 and October 15, commencing on October 15, 2017. The Issuers will make each interest
payment to the Holders of record of the Fixed Rate Notes at the close of business on the
immediately preceding April 1 and October 1. Interest on the Fixed Rate Notes will accrue from
the most recent date to which interest has been paid with respect to such Fixed Rate
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Notes, or if no interest has been paid with respect to such Fixed Rate Notes, from the date of
original issuance thereof. Interest will be computed on the basis of a 360-day year comprised of
twelve 30-day months. The Fixed Rate Notes will mature on April 15, 2022.

Floating Rate Notes

Interest on the Floating Rate Notes will bear interest at a rate per annum (the “Applicable
Rate”), reset quarterly, equal to EURIBOR plus 4.875%, as determined by an agent appointed by
the Company to calculate EURIBOR for the purposes of the Indenture (the “Calculation Agent”).
Interest on the Floating Rate Notes will be payable quarterly in arrears on each January 15,

April 15, July 15 and October 15, commencing on July 15, 2017. The Issuers will make each such
interest payment to the Holders of record of the Floating Rate Notes at the close of business on
the immediately preceding January 1, April 1, July 1 and October 1. Interest on the Floating Rate
Notes will accrue from the most recent date to which interest has been paid with respect to such
Floating Rate Notes, and if no interest has been paid with respect to such Floating Rate Notes,
from the date of original issuance thereof. Interest will be computed on the basis of a 360-day
year comprised of twelve 30-day months.

Set forth below is a summary of certain of the provisions of the Indenture relating to the
calculation of interest on the Floating Rate Notes.

“Determination Date” with respect to an Interest Period, means the date that is two TARGET
Settlement Dates preceding the first day of such Interest Period.

“EURIBOR" with respect to an Interest Period, means the rate (expressed as a percentage
per annum) for deposits in euro for a three-month period beginning on the date that is two
TARGET Settlement Days after the Determination Date that appears on Reuters Screen
EURIBOR 01 Page as of 11:00 a.m., Brussels time, on the Determination Date; provided,
however, that EURIBOR shall never be less than 0%. If Reuters Screen EURIBOR 01 Page does
not include such a rate or is unavailable on a Determination Date, then the rate for the Interest
Period will be the rate in effect with respect to the immediately preceding Interest Period.

“euro zone” means the region comprised of member states of the European Union that
adopt the euro.

“Interest Period” means the period commencing on and including an interest payment date
and ending on and including the day immediately preceding the next succeeding interest
payment date, with the exception that the first Interest Period shall commence on and include
the Issue Date and end on and include July 15, 2017 with respect to the Floating Rate Notes and
October 15, 2017 with respect to the Fixed Rate Notes.

“Reuters Screen EURIBOR 01 Page” means the display page so designated on Reuters (or
such other page as may replace that page on that service, or such other service as may be
nominated as the information vendor).

“TARGET Settlement Day” means any day on which the Trans European Automated Real
Time Gross Settlement Express Transfer (TARGET) System is open.

The Calculation Agent shall, as soon as practicable after 11:00 a.m., Brussels time, on each
Determination Date, determine the Applicable Rate and calculate the aggregate amount of
interest payable in respect of the following Interest Period (the “Interest Amount”). The Interest
Amount shall be calculated by applying the Applicable Rate to the principal amount of each
Floating Rate Note outstanding at the commencement of the Interest Period, multiplying each
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such amount by the actual amounts of days in the Interest Period concerned divided by 360. All
percentages resulting from any of the above calculations will be rounded, if necessary, to the
nearest one hundred thousandth of a percentage point, with five one millionths of a percentage
point being rounded upwards (e.g., 4.876545% (or .04876545) being rounded to 4.87655% (or
.0487655). The determination of the Applicable Rate and the Interest Amount by the Calculation
Agent shall, in the absence of willful default, fraud or manifest error, be final and binding on all
parties. In no event will the rate of interest on the Floating Rate Notes be higher than the
maximum rate permitted by applicable law, provided, however, that the Calculation Agent shall
not be responsible for verifying that the rate of interest on the Floating Rate Notes is permitted
under any applicable law. The Trustee, Registrar and Paying Agent shall not be responsible for,
nor incur any liability in relation to any loss resulting from any calculation or determination
made, or intended to be made, by the Calculation Agent.

The rights of Holders of Floating Rate Notes to receive the payments of interest on the
Floating Rate Notes are subject to applicable procedures of Euroclear and Clearstream. If the
due date for any payment in respect of any Floating Rate Notes is not a Business Day at the
place at which such payment is due to be paid, the Holder thereof will not be entitled to
payment of the amount due until the next succeeding Business Day at such place, and will not
be entitled to any further interest or other payment as a result of any such delay.

Collateral and Security

The Notes and the Guarantees will be secured by Liens on the Collateral on an equal and
ratable basis with all PP&E First Lien Obligations. These Liens are senior in priority to the Liens
securing all Borrowing Base Priority Obligations in respect of PP&E Collateral and senior in
priority to Liens securing all future PP&E Second Lien Obligations. In addition, these Liens are
junior in priority to the Liens securing all Borrowing Base Priority Obligations in respect of
Borrowing Base Collateral. The Liens on the Collateral that will secure the Notes and the
Guarantees are granted under certain PP&E First Lien Security Documents in favor of the
Collateral Trustee for the benefit of the Holders of the Notes. The Liens on the Collateral that
secure the Initial PP&E First Lien Term Facility are granted under certain other PP&E First Lien
Security Documents in favor of the Collateral Trustee for the benefit of the secured parties under
the Initial PP&E First Lien Term Facility and, during the term of the Collateral Trust Agreement,
the Liens on the Collateral that secure any other PP&E First Lien Obligations will be granted
under other PP&E First Lien Security Documents in favor of the Collateral Trustee for the benefit
of the holders of such obligations. During the term of the Collateral Trust Agreement, the Liens
on the Collateral that will secure future PP&E Second Lien Obligations will be granted under the
PP&E Second Lien Security Documents in favor of the Collateral Trustee for the benefit of the
holders of all PP&E Second Lien Obligations. The relative rights in the Collateral among the
holders of PP&E Priority Obligations (including the Notes) and the holders of Borrowing Base
Priority Obligations will be governed by the Collateral Trust Agreement and the ABL
Intercreditor Agreement and in the event of a conflict, the ABL Intercreditor Agreement will
govern. The relative rights in the Collateral among the holders of PP&E First Lien Obligations
will be governed by the Collateral Trust Agreement and the PP&E Pari Passu Intercreditor
Agreement and in the event of a conflict, the PP&E Pari Passu Intercreditor Agreement will
govern. The relative rights in the Collateral between the holders of PP&E First Lien Obligations
(including the Notes) and the holders of PP&E Second Lien Obligations will be governed by the
Collateral Trust Agreement and a future Second Lien Intercreditor Agreement and in the event
of a conflict the Second Lien Intercreditor Agreement will govern.

The Collateral Trust Security Documents provide for separate grants (which may be
contained in the same Collateral Trust Security Documents or in a joinder to the Collateral Trust
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Security Documents) of the Liens securing PP&E First Lien Obligations, on the one hand, and
the Liens securing any PP&E Second Lien Obligations, on the other hand. Subject to the terms
set forth therein, the Collateral Trust Agreement shall terminate when all security interests
granted under the Collateral Agreement and the other Collateral Trust Security Documents have
terminated and the Collateral has been released; provided that the Collateral Trust Agreement
shall terminate prior to the termination of all security interests granted under the Collateral
Trust Security Documents and the release of all the Collateral if each Representative shall have
agreed to such termination and shall have delivered the Collateral Trustee written notice
thereof.

The Liens on the Collateral that will secure the Initial ABL Facility and any future ABL Loan
Facility incurred during the term of the Collateral Trust Agreement are granted under certain of
the Collateral Trust Security Documents in favor of the Collateral Trustee for the benefit of the
holders of all such Borrowing Base Priority Obligations. The relative rights among the holders of
the Borrowing Base Priority Obligations and the holders of PP&E Priority Obligations are
described below.

The Collateral comprises substantially all of the assets of the Company and the Guarantors,
other than the Excluded Assets and other than any assets released from the Collateral as
described below under the captions “—Release of Liens on Collateral” and “—Release of Liens
in Respect of the Notes;” provided that none of the Capital Stock of any Excluded Subsidiary
shall be pledged as collateral under the Note Documents other than 65% of the issued and
outstanding voting Capital Stock and 100% of the issued and outstanding non-voting Capital
Stock of (A) each wholly owned Domestic Subsidiary that is described in clause (c) of the
definition of “Excluded Subsidiary” that is directly owned by the Company or any Guarantor
and (B) each wholly owned Foreign Subsidiary that is directly owned by the Company or by any
Guarantor.

Collateral Trust Agreement and the Collateral Trustee

On April 15, 2014, the Company and the Guarantors party thereto entered into a Collateral
Trust Agreement and the ABL Intercreditor Agreement with the Initial ABL Agent (as a First
Priority Representative), the Initial PP&E First Lien Agent (as a First Priority Representative) and
the Collateral Trustee. In connection with the issuance of the Notes, the Trustee and the
Collateral Trustee, each acting on behalf of the Trustee and the Holders of the Notes, will each
enter into the PP&E Pari Passu Intercreditor Agreement as contemplated in the Collateral Trust
Agreement. The Collateral Trust Agreement sets forth the terms on which the Collateral Trustee
receives, holds, administers, maintains, enforces and distributes the proceeds of all Liens upon
any property of the Company or any Guarantor at any time held by the Collateral Trustee, in
trust for the benefit of the current and future holders of the Secured Obligations, subject to the
provisions described below.

Citibank, N.A. has been appointed pursuant to the Collateral Trust Agreement to serve as
the Collateral Trustee for the benefit of the holders of:

e the Notes and Guarantees;

e the Borrowing Base Priority Obligations under the Initial ABL Facility;

e the PP&E First Lien Obligations under the Initial PP&E First Lien Facility;

e all future Borrowing Base Priority Obligations outstanding from time to time, if any,
under any other ABL Loan Facility, subject to the terms set forth therein and in the
Collateral Trust Agreement; and
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e all future PP&E Priority Obligations outstanding from time to time, if any, under any
other PP&E Loan Document subject to the terms set forth therein and in the Collateral
Trust Agreement.

The Collateral Trustee holds (directly or through co-trustees or agents), and is entitled to
enforce on behalf of the holders of the applicable Secured Obligations (subject to the provisions
described below), all Liens on the Collateral created by the Collateral Trust Security Documents.

Except as provided in the Collateral Trust Agreement and the Collateral Trust Security
Documents (or as directed by the Applicable Representatives), the Collateral Trustee will not be
obligated to take any action which is discretionary in nature. In addition, the Collateral Trustee
will not be responsible for or have any duty to ascertain or inquire into any statement, warranty
or representation made or in connection with the Collateral Trust Security Document or any
secured instrument, the contents of any certificate, report or other document delivered
hereunder or thereunder or in connection herewith or therewith, the occurrence of any default,
the validity, enforceability, effectiveness or genuineness the Collateral Trust Agreement, or any
other agreement, instrument or document, or the creation, perfection or priority of any Lien
purported to be created by the Collateral Trust Security Documents, the value or the sufficiency
of any Collateral for any Secured Obligations, or the satisfaction of any condition set forth in
any Collateral Trust Security Document, other than to confirm receipt of items expressly
required to be delivered to the Collateral Trustee.

The Collateral Trustee has and will make available for inspection and copying by any First
Priority Representative or Second Priority Representative each certificate or other paper
furnished to the Collateral Trustee by the Company or Guarantors under or in respect of the
Collateral Trust Agreement or of the Collateral.

Priority of Liens

Pursuant to the Collateral Trust Agreement, the Collateral Trustee is granted a security
interest in the Collateral prior to any other Secured Party to cover the Collateral Trustee Fees.

The ABL Intercreditor Agreement provides for the priorities and other relative rights
between the holders of the PP&E Priority Obligations and the holders of the Borrowing Base
Priority Obligations, including, among other things, that, notwithstanding the date, time,
method, manner or order of grant, attachment or perfection of any Liens on all or any portion of
the Collateral securing any Borrowing Base Priority Obligations or securing any PP&E Priority
Obligations, or the order or time of filing or recordation of any document or instrument for
perfecting the Liens securing any Borrowing Base Priority Obligations or securing any PP&E
Priority Obligations with respect to any Collateral (or any actual or alleged defect in any of the
foregoing) or any provision of the UCC, any other applicable law, the ABL Loan Documents, the
PP&E Loan Documents or any other circumstance whatsoever, each ABL Agent, and each PP&E
Agent, on behalf of itself and the other Secured Parties represented by it, agree that:

(1) any Lien now or hereafter held by or on behalf of any PP&E Agent or PP&E Secured
Party (or the Collateral Trustee on behalf of any of the foregoing Persons) in and to the
Borrowing Base Collateral that secures all or any portion of the PP&E Priority Obligations shall
in all respects be junior and subordinate to all Liens granted to any ABL Agent or ABL Secured
Party (or to the Collateral Trustee on behalf of any of the foregoing Persons) in the Borrowing
Base Collateral to secure all or any portion of the Borrowing Base Priority Obligations;

(2) any Lien now or hereafter held by or on behalf of any PP&E Agent or PP&E Secured
Party (or the Collateral Trustee on behalf of any of the foregoing Persons) in and to the PP&E
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Collateral that secures all or any portion of the PP&E Priority Obligations, shall in all respects be
senior and prior to all Liens granted to any ABL Agent or ABL Secured Party (or to the Collateral
Trustee on behalf of any of the foregoing Persons) in the PP&E Collateral to secure all or any
portion of the Borrowing Base Priority Obligations;

(3) any Lien now or hereafter held by or on behalf of any ABL Agent or ABL Secured Party
(or the Collateral Trustee on behalf of any of the foregoing Persons) in and to the Borrowing
Base Collateral that secures all or any portion of the Borrowing Base Priority Obligations, shall
in all respects be senior and prior to all Liens granted to any PP&E Agent or PP&E Secured Party
(or to the Collateral Trustee on behalf of any of the foregoing Persons) in the Borrowing Base
Collateral to secure all or any portion of the PP&E Priority Obligations; and

(4) any Lien now or hereafter held by or on behalf of any ABL Agent or ABL Secured Party
(or the Collateral Trustee on behalf of any of the foregoing Persons) in and to the PP&E
Collateral that secures all or any portion of the Borrowing Base Priority Obligations, shall in all
respects be junior and subordinate to all Liens granted to any PP&E Agent or PP&E Secured
Party (or to the Collateral Trustee on behalf of any of the foregoing Persons) in the PP&E
Collateral to secure all or any portion of the PP&E Priority Obligations.

The ABL Intercreditor Agreement further provides that the subordination of Liens on the
Borrowing Base Collateral by each PP&E Agent, on behalf of itself and the other PP&E Secured
Parties represented by it, in favor of each ABL Agent, and the subordination of Liens on the
PP&E Collateral by each ABL Agent, for and on behalf of itself and the other ABL Secured
Parties represented by it, in favor of each PP&E Agent, on behalf of itself and the other PP&E
Secured Parties represented by it, shall not be deemed to subordinate any PP&E Agent’s Liens
or any ABL Agent’s Liens, respectively, to the Liens of any other Person. The ABL Intercreditor
Agreement also provides that the parties thereto acknowledge that additional Liens may be
granted on the Collateral to secure (i) additional PP&E First Lien Obligations, (ii) PP&E Second
Lien Obligations and/or (iii) Borrowing Base Priority Obligations under any ABL Loan Facility in
each case in accordance with the terms of the ABL Intercreditor Agreement.

Pursuant to the PP&E Pari Passu Intercreditor Agreement, each PP&E First Lien Agent under
each Series of PP&E First Lien Obligations will agree (and each PP&E First Lien Secured Party
agrees) that, notwithstanding the date, time, method, manner or order of grant, attachment or
perfection of any Liens securing any Series of PP&E First Lien Obligations granted on the
Shared Collateral and notwithstanding any provision of the Uniform Commercial Code of any
jurisdiction, or any other applicable law or the PP&E First Lien Security Documents or any defect
or deficiencies in the Liens securing the PP&E First Lien Obligations of any Series or any other
circumstance whatsoever (but, in each case, subject to any impairment or as otherwise provided
in the PP&E Pari Passu Intercreditor Agreement, (i) the Liens securing each Series of PP&E First
Lien Obligations on any Shared Collateral shall be of equal priority and (ii) the benefits and
proceeds of the Shared Collateral shall be shared among the PP&E First Lien Secured Parties as
provided therein, regardless of the date, time, method, manner or order of grant, attachment or
perfection of any Liens securing any Series of PP&E First Lien Obligations, granted on the
Shared Collateral.

The PP&E Pari Passu Intercreditor Agreement further provides that it is the intention of the
PP&E First Lien Secured Parties of each Series that the holders of PP&E First Lien Obligations of
such Series (and not the PP&E First Lien Secured Parties of any other Series) bear the risk of
(i) any determination by a court of competent jurisdiction that (x) any of the PP&E First Lien
Obligations of such Series are unenforceable under applicable law or are subordinated to any
other obligations (other than another Series of PP&E First Lien Obligations), (y) any of the PP&E
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First Lien Obligations of such Series do not have a valid and perfected security interest in any of
the Collateral securing any other Series of PP&E First Lien Obligations and/or (z) any intervening
security interest exists securing any other obligations (other than another Series of PP&E First
Lien Obligations) on a basis ranking prior to the security interest of such Series of PP&E First
Lien Obligations but junior to the security interest of any other Series of PP&E First Lien
Obligations or (ii) the existence of any Collateral for any other Series of PP&E First Lien
Obligations that is not Shared Collateral (any such condition referred to in the foregoing clauses
(i) or (ii) with respect to any Series of PP&E First Lien Obligations, an “Impairment” of such
Series); provided that the existence of a maximum claim with respect to any real property
subject to a mortgage which applies to all PP&E First Lien Obligations shall not be deemed to be
an Impairment of any Series of PP&E First Lien Obligations. In the event of any Impairment with
respect to any Series of PP&E First Lien Obligations, the results of such Impairment shall be
borne solely by the holders of such Series of PP&E First Lien Obligations, and the rights of the
holders of such Series of PP&E First Lien Obligations (including, without limitation, the right to
receive distributions in respect of such Series of PP&E First Lien Obligations) set forth in the
PP&E Pari Passu Intercreditor Agreement shall be modified to the extent necessary so that the
effects of such Impairment are borne solely by the holders of the Series of such PP&E First Lien
Obligations subject to such Impairment.

The PP&E Pari Passu Intercreditor Agreement provides that, notwithstanding the equal
priority of the Liens securing each Series of PP&E First Lien Obligations, the Collateral Trustee
(acting on the instructions of the Applicable PP&E First Lien Agent) may deal with the Shared
Collateral, Restricted Assets (as defined in the PP&E Pari Passu Intercreditor Agreement) or Sale
Proceeds (as defined in the PP&E Pari Passu Intercreditor Agreement) as if the Collateral Trustee
had a senior and exclusive Lien on such Shared Collateral, Restricted Assets or Sale Proceeds,
subject to the terms of the Collateral Trust Agreement. No Non-Controlling PP&E First Lien
Agent or Non-Controlling Secured Party will contest, protest or object to any foreclosure
proceeding or action brought by the Collateral Trustee, the Applicable PP&E First Lien Agent or
the Controlling Secured Party or any other exercise by the Collateral Trustee, the Applicable
PP&E First Lien Agent or the Controlling Secured Party of any rights and remedies relating to
the Shared Collateral or to cause the Collateral Trustee to do so. The foregoing does not limit
the rights and priorities of any PP&E First Lien Secured Party, the Collateral Trustee or any PP&E
First Lien Agent with respect to any Collateral not constituting Shared Collateral, Restricted
Assets or Sale Proceeds.

Second Lien Intercreditor Agreement

In the event that any future PP&E Second Lien Obligations are entered into, a second lien
intercreditor agreement in substantially the form attached as an exhibit to the Indenture will be
entered into. The Second Lien Intercreditor Agreement will subordinate the PP&E Second Lien
Obligations Second Lien to the PP&E First Lien Obligations with respect to all Collateral on
terms largely similar to the subordination of the Borrowing Base Priority Obligations to the
PP&E First Lien Obligations on the PP&E Collateral described herein.

Collateral Trust—Enforcement of Liens and Limitations on Enforcement

Pursuant to the Collateral Trust Agreement, if an Applicable Notice of Event of Default is in
effect, the Collateral Trustee shall have the right and power to institute and maintain such suits
and proceedings as it may deem appropriate, or as it may be instructed by the Applicable
Representative, to protect and enforce the rights vested in it by the Collateral Trust Agreement
and each Collateral Trust Security Document and may, either after entry or without entry,
proceed by suit or suits at law or in equity to enforce such rights and to foreclose upon the
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Collateral and to sell all or, from time to time, any of the Collateral under the judgment or
decree of a court of competent jurisdiction. As described below, initially, the Applicable
Representative with respect to the Borrowing Base Collateral will be the administrative agent
under the Initial ABL Facility as representative for the holders of such Borrowing Base Priority
Obligations and the Applicable Representative with respect to the PP&E Collateral will be the
administrative agent under the Term Loan C Facility as representative for the holders of the
Initial PP&E First Lien Term Facility. For so long as the Trustee is not the Applicable
Representative, neither the Trustee nor the Holders of the Notes will have any ability to instruct
the Collateral Trustee to take any enforcement actions with respect to the Collateral, even if an
event of default shall have occurred and be continuing with respect to the Notes.

ABL Intercreditor Agreement—Restrictions on Enforcement of Liens

The ABL Intercreditor Agreement provides that, except as otherwise provided therein, until
the Discharge of Borrowing Base Priority Obligations, neither any PP&E Agent nor any PP&E
Secured Party shall exercise (or instruct the Collateral Trustee to exercise) any rights or
remedies in respect of the Borrowing Base Collateral or the Liens of any PP&E Agent with
respect thereto, whether under the PP&E Loan Documents, applicable law or otherwise,
including without limitation (A) rights of recoupment or set-off in respect of any deposit or
securities account of the Company or any Guarantor maintained with any PP&E Agent or any of
their respective Affiliates, or (B) any action to institute any judicial or nonjudicial or similar
action or proceeding in respect of the Liens of any PP&E Agent or to seek relief from the
automatic stay pursuant to Section 362 of the Bankruptcy Code with respect to such Collateral,
and neither any PP&E Agent nor any PP&E Secured Party shall have any right whatsoever to
direct any ABL Agent or the Collateral Trustee to exercise or seek to exercise or refrain from
exercising any rights or remedies in respect of the Borrowing Base Collateral. With respect to
PP&E Priority Collateral, the ABL Intercreditor Agreement provides that except as otherwise
provided therein, until the Discharge of PP&E Priority Obligations, neither any ABL Agent nor
any ABL Secured Party shall exercise (or instruct the Collateral Trustee to exercise) any rights or
remedies in respect of the PP&E Collateral or the Liens of any ABL Agent with respect thereto,
whether under the ABL Loan Documents, applicable law or otherwise, including without
limitation (A) rights of recoupment or set-off in respect of any deposit or securities account of
the Company or any Guarantor maintained with any ABL Agent or its Affiliates, or (B) any action
to institute any judicial or nonjudicial or similar action or proceeding in respect of the Liens of
any ABL Agent or to seek relief from the automatic stay pursuant to Section 362 of the
Bankruptcy Code with respect to such Collateral, and neither any ABL Agent nor any ABL
Secured Party shall have any right whatsoever to direct any PP&E Agent or the Collateral
Trustee to exercise or seek to exercise or refrain from exercising any rights or remedies in
respect of the PP&E Collateral.

The ABL Intercreditor Agreement further provides that, subject to the terms of the PP&E
Loan Documents and the ABL Intercreditor Agreement (and, solely as among the PP&E Secured
Parties, the PP&E Pari Passu Intercreditor Agreement and any applicable Second Lien
Intercreditor Agreement), each PP&E Agent (and the Collateral Trustee on behalf of any such
PP&E Agent) shall have the right to exercise rights and remedies in respect of (A) the PP&E
Collateral, and (B) on and after Discharge of Borrowing Base Priority Obligations, the Borrowing
Base Collateral, in each case under the respective PP&E Loan Documents, applicable law or
otherwise. In exercising such rights and remedies with respect to such Collateral, each PP&E
Agent (or the Collateral Trustee on behalf of any such PP&E Agent) may enforce the provisions
of the PP&E Loan Documents to which it is a party and exercise remedies thereunder and under
applicable law (or refrain from enforcing any such rights and exercising any such remedies), all
in such order and in such manner as it may determine in the exercise of its discretion. Such
exercise and enforcement shall include, without limitation, the rights of any PP&E Agent to sell
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or otherwise dispose of such Collateral (such sale to be free and clear of the ABL Agents’ Liens
and each ABL Agent agrees to execute any and all Lien releases requested by any PP&E Agent
in connection therewith), to incur reasonable expenses in connection with such exercise and
enforcement, and to exercise all the rights and remedies of a secured creditor under the UCC
and of a secured creditor under bankruptcy or similar laws of any applicable jurisdiction.

The ABL Intercreditor Agreement further provides that until Discharge of Borrowing Base
Priority Obligations, any money, property, securities, or other direct or indirect distributions of
any nature whatsoever received by any PP&E Agent or PP&E Secured Party represented by it (or
by the Collateral Trustee on its or their behalf) (A) resulting from the sale, disposition, or other
realization upon or other exercise of remedies in respect of all or any part of the Borrowing Base
Collateral, (B) consisting of net cash proceeds from any disposition with respect to all or any
part of the Borrowing Base Collateral or (C) resulting from the sale, disposition, or other
realization upon or other exercise of remedies in respect of all or any part of the PP&E Collateral
which remains after the Discharge of PP&E Priority Obligations, in each case regardless of
whether such money, property, securities, or other distributions are received directly or
indirectly during the pendency of or in connection with any Insolvency or Liquidation
Proceeding or otherwise, shall be delivered to the Designated ABL Agent in the form received,
duly endorsed, if required, and applied by the Designated ABL Agent as provided in the ABL
Loan Documents and the ABL Intercreditor Agreement if then in effect. Until so delivered, such
payment or distribution to the extent received by any PP&E Agent or PP&E Secured Party
represented by it (or by the Collateral Trustee on its or their behalf) shall be held in trust by such
party as the property of the ABL Secured Parties, segregated from other funds and property
held by such party. Similar turnover provisions apply to the ABL Secured Parties with respect to
PP&E Collateral.

Pursuant to the ABL Intercreditor Agreement, each PP&E Agent, on behalf of itself and each
PP&E Secured Party represented by it, agrees that prior to the Discharge of Borrowing Base
Priority Obligations, it and they shall not (and waives, on behalf of itself and the other PP&E
Secured Parties represented by it, any right to) take any action to contest or challenge (or
instruct or assist or support the Collateral Trustee or any other Person in contesting or
challenging), directly or indirectly, whether or not in any proceeding (including in any
Insolvency or Liquidation Proceeding), the validity, priority, enforceability, or perfection of the
Liens of any ABL Agent in respect of the Collateral. Each PP&E Agent, for itself and the PP&E
Secured Parties represented by it, agrees that neither it nor the PP&E Secured Parties
represented by it, will take any action that would hinder any exercise of remedies undertaken by
any ABL Agent under the ABL Loan Documents in respect of the Borrowing Base Collateral,
including any public or private sale, lease, exchange, transfer, or other Disposition of the
Borrowing Base Collateral, whether by foreclosure or otherwise (other than as expressly
permitted under the ABL Intercreditor Agreement). Each PP&E Agent, for itself and the PP&E
Secured Parties represented by it, waives any and all rights it, or any PP&E Secured Party
represented by it may have as a lien creditor or otherwise to contest, protest, object to, or
interfere with the manner in which any ABL Agent seeks to enforce the Liens on any portion of
the Borrowing Base Collateral (other than as expressly permitted under the ABL Intercreditor
Agreement). The ABL Representatives make similar reciprocal agreements with respect to the
PP&E Collateral.

Pursuant to the ABL Intercreditor Agreement, prior to the Discharge of Borrowing Base
Priority Obligations, the PP&E Agents (including the Collateral Trustee on their behalf) agree
that they will not commence receivership or foreclosure proceedings against the Company or
any Guarantor in respect of the Borrowing Base Collateral or sell, collect, transfer or dispose of
any Borrowing Base Collateral or notify third party account debtors to make payment in respect
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of Borrowing Base Collateral directly to it or any other Persons acting on its behalf. Prior to the
date that the Discharge of PP&E Priority Obligations occurs, the ABL Agents (including the
Collateral Trustee on their behalf) will not commence receivership or foreclosure proceedings
against the Company or any Guarantor in respect of any PP&E Collateral or sell, collect, transfer
or dispose of any PP&E Collateral.

PP&E Pari Passu Intercreditor Agreement—Restrictions on Enforcement of Liens

The PP&E Pari Passu Intercreditor Agreement provides that with respect to any Shared
Collateral, Restricted Assets or Sale Proceeds, (i) only the Collateral Trustee shall act or refrain
from acting with respect to Shared Collateral, Restricted Assets or Sale Proceeds (including with
respect to any intercreditor agreement with respect to any Shared Collateral, Restricted Assets
or Sale Proceeds), and then only on the instructions of the Applicable PP&E First Lien Agent and
(ii) no holders of any other PP&E First Lien Obligations (including the Holders of the Notes) shall
or shall instruct the Collateral Trustee to, commence any judicial or nonjudicial foreclosure
proceedings with respect to, seek to have a trustee, receiver, liquidator or similar official
appointed for or over, attempt any action to take possession of, exercise any right, remedy or
power with respect to, or otherwise take any action to enforce its security interest in or realize
upon, or take any other action available to it in respect of, Shared Collateral, Restricted Assets
or Sale Proceeds (including with respect to any intercreditor agreement with respect to Shared
Collateral, Restricted Assets or Sale Proceeds), whether under any PP&E First Lien Security
Document, applicable law or otherwise, it being agreed that only the Collateral Trustee, acting
on the instructions of the Applicable PP&E First Lien Agent in accordance with the applicable
PP&E First Lien Security Documents, shall be entitled to take any such actions or exercise any
remedies with respect to such Shared Collateral at such time.

Pursuant to the PP&E Pari Passu Intercreditor Agreement, each of the PP&E First Lien
Secured Parties will agree that it will not (and waives any right to) contest or support any other
Person in contesting, in any proceeding (including any Insolvency or Liquidation Proceeding),
the perfection, priority, validity or enforceability of a Lien held by or on behalf of any of the
PP&E First Lien Secured Parties in all or any part of the Collateral; provided that the foregoing
shall not prevent or impair (A) the rights of any of the Collateral Trustee or any PP&E First Lien
Secured Party to enforce the PP&E Pari Passu Intercreditor Agreement or (B) the rights of any
PP&E First Lien Secured Party from contesting or supporting any other Person in contesting the
enforceability of any Lien purporting to secure PP&E First Lien Obligations constituting
unmatured interest pursuant to Section 502(b)(2) of the Bankruptcy Code.

Applicable Representative and Applicable PP&E First Lien Agent

Pursuant to the Collateral Trust Agreement and the ABL Intercreditor Agreement, the
Applicable Representative with respect to Borrowing Base Collateral will be the administrative
agent under the Initial ABL Facility as representative under the Initial ABL Facility or the First
Priority Representative under such other ABL Loan Facility as is specified in the ABL Loan
Documents. Pursuant to the Collateral Trust Agreement and the ABL Intercreditor Agreement,
the Applicable Representative with respect to PP&E Collateral will be the administrative agent
under the Term Loan C Facility as representative under the Initial PP&E Term Facility or the First
Priority Representative under such other PP&E First Lien Term Facility, in each case, as is
designated as the Applicable PP&E First Lien Agent under the PP&E Pari Passu Intercreditor
Agreement.

Pursuant to the PP&E Pari Passu Intercreditor Agreement, “Applicable PP&E First Lien
Agent” means, with respect to any Shared Collateral (i) until the earlier of (x) the Discharge of
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PP&E Credit Agreement Secured Obligations and (y) the Non-Controlling PP&E First Lien Agent
Enforcement Date, the Initial PP&E Agent and (ii) from and after the earlier of (x) the Discharge
of PP&E Credit Agreement Secured Obligations and (y) the Non-Controlling Authorized
Representative Enforcement Date, the Major Non-Controlling PP&E First Lien Agent; provided,
in each case, that if there shall occur one or more Non-Controlling PP&E First Lien Agent
Enforcement Dates, the Applicable PP&E First Lien Agent shall be the PP&E First Lien Agent that
is the Major Non-Controlling PP&E First Lien Agent in respect of the most recent
Non-Controlling PP&E First Lien Agent Enforcement Date. The Applicable PP&E First Lien Agent
under the PP&E Pari Passu Intercreditor Agreement will be the Applicable Representative with
respect to the PP&E Collateral under the ABL Intercreditor Agreement and the Collateral Trust
Agreement. The PP&E Pari Passu Intercreditor Agreement uses the defined term “Authorized
Representative” but for clarity this Description of Notes substitutes “Applicable PP&E First Lien
Agent” each place where the PP&E Pari Passu Intercreditor Agreement uses “Authorized
Representative.”

For purposes of the PP&E Pari Passu Intercreditor Agreement: “Non-Controlling PP&E First
Lien Agent Enforcement Date” means, with respect to any Non-Controlling PP&E First Lien
Agent, the date which is 180 days (throughout which 180-day period such Non-Controlling PP&E
First Lien Agent was the Major Non-Controlling PP&E First Lien Agent) after the occurrence of
both (i) an “Event of Default” (under and as defined in the PP&E First Lien Documents under
which such Non-Controlling PP&E First Lien Agent is the PP&E First Lien Agent) and (ii) the
Collateral Trustee’s and each other PP&E First Lien Agent’s receipt of written notice from such
Non-Controlling PP&E First Lien Agent certifying that (x) such Non-Controlling PP&E First Lien
Agent is the Major Non-Controlling PP&E First Lien Agent and that an “Event of Default” (under
and as defined in the PP&E First Lien Documents under which such Non-Controlling PP&E First
Lien Agent is the PP&E First Lien Agent) has occurred and is continuing and (y) the PP&E First
Lien Obligations of the Series with respect to which such Non-Controlling PP&E First Lien Agent
is the PP&E First Lien Agent are currently due and payable in full (whether as a result of
acceleration thereof or otherwise) in accordance with the terms of the applicable PP&E First Lien
Document; provided that the Non-Controlling PP&E First Lien Agent Enforcement Date shall be
stayed and shall not occur and shall be deemed not to have occurred with respect to any Shared
Collateral (A) at any time the Applicable PP&E First Lien Agent has commenced and is diligently
pursuing any enforcement action with respect to such Shared Collateral or (B) at any time the
grantor that has granted a security interest in such Shared Collateral is then a debtor under or
with respect to (or otherwise subject to) any Insolvency or Liquidation Proceeding.

Order of Application

Subject to the provisions in the ABL Intercreditor Agreement and any applicable pari passu
intercreditor agreement (including, without limitation, the PP&E Pari Passu Intercreditor
Agreement), the Collateral Trust Agreement provides that the Collateral Trustee will have the
right at any time to apply moneys held by it in the “Trust Collateral Account” to the payment of
due and unpaid Collateral Trust Fees. All remaining moneys held by the Collateral Trustee in the
“Trust Collateral Account” or received by the Collateral Trustee while an Applicable Notice of
Event of Default is in effect shall, to the extent available for distribution (it being understood that
the Collateral Trustee may liquidate investments prior to maturity in order to make a
distribution), be distributed by the Collateral Trustee on each Distribution Date in the following
order of priority:

First: to the Collateral Trustee for any unpaid Collateral Trustee Fees and then to any
Secured Party which has theretofore advanced or paid any Collateral Trustee Fees;

Second: to any Secured Party which has theretofore advanced or paid any Collateral
Trustee Fees other than such administrative expenses, described in clause First above, an
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amount equal to the amount thereof so advanced or paid by such Secured Party and for
which such Secured Party has not been reimbursed prior to such Distribution Date;

Third: subject to the ABL Intercreditor Agreement and each applicable pari passu
intercreditor agreement, to the First Priority Representatives in an amount equal to the
unpaid amount of the First Priority Obligations (including Indebtedness and other
obligations under the Indenture in respect of the Notes) then outstanding, whether or not
then due and payable (including without limitation amounts required to cash collateralize
undrawn letters of credit and other contingent obligations that are First Priority
Obligations);

Fourth: to the Second Priority Representative in an amount equal to the unpaid amount
of the Second Priority Obligations then outstanding whether or not then due and payable;
and

Fifth: any surplus then remaining shall be paid to the applicable Loan Parties or their
successors or assigns or to whomsoever may be lawfully entitled to receive the same or as
a court of competent jurisdiction may direct.

Notwithstanding the foregoing, pursuant to the ABL Intercreditor Agreement, all PP&E
Collateral and all remedies proceeds in respect thereof received by the ABL Agent and each
PP&E Agent (including any proceeds received pursuant to the Collateral Trust Agreement during
an Applicable Notice of Event of Default) upon the exercise of their secured creditor rights or
remedies under any of the ABL Loan Documents or PP&E Loan Documents, applicable law, or
otherwise should be applied as provided in the Initial ABL Facility as in effect on the date of the
ABL Intercreditor Agreement. The Credit Agreement provides for the following allocation of
PP&E Collateral and remedies proceeds (subject to the PP&E Pari Passu Intercreditor Agreement
or any other pari passu intercreditor agreement):

First, to pay the then unreimbursed expenses (if any) of the Applicable Representative
in connection with such sale or other realization, including reasonable compensation to
agents of and counsel for the Applicable Representative, and all other expenses, fees,
advances and indemnities then payable to the Applicable Representative (including
amounts then due and payable to the Applicable Administrative Agent);

Second, to pay interest and prepayment fees (if any) then due with respect to the Term
Loans (as defined in the Credit Agreement), ratably to each class of Term Loan and pro rata
among the Term Loan Lenders of each class, and to pay interest and prepayment fees (if
any) on any other PP&E First Lien Obligations (including under the Indenture with respected
to the Notes) pro rata among the holders of such other PP&E First Lien Obligations, until
such interest, prepayment fees (if any) and prepayment fees (if any) have each been paid in
full;

Third, to pay the then outstanding principal amount of the Term Loans, ratably to each
class of Term Loan and pro rata among the Term Loan Lenders of each class, and the then
outstanding principal amount of any other PP&E First Lien Obligations pro rata among the
holders of such other PP&E First Lien Obligations, until each such amount has been paid in
full (including Indebtedness and other obligations under the Indenture in respect of the
Notes);

Fourth, to pay interest then due with respect to the Revolving Credit Loans (as defined
in the Credit Agreement), interest then due with respect to the then drawn amounts under
letters of credit that have not been reimbursed by the Loan Parties, interest then due with
respect to any other Borrowing Base Priority Obligations (other than excess secured
obligations), and certain commitment fees with respect to the commitments in respect of
the Revolving Credit Loans and letter of credit fees;
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Fifth, to pay the then outstanding principal amount of the Revolving Credit Loans and
the then drawn amounts under letters of credit that have not been reimbursed by the Loan
Parties, and to pay the then outstanding principal amount of any other Borrowing Base
Priority Obligations (other than excess secured obligations); and

Sixth, to cash collateralize outstanding letters of credit until an amount equal to 105%
of the then undrawn stated amount of all outstanding letters of credit has been deposited in
the letter of credit account.

Notwithstanding the foregoing, pursuant to the Credit Agreement, all proceeds from the
sale of, or other realization upon, all or any part of the Borrowing Base Collateral (including any
such proceeds received by the Applicable Representative from the Collateral Trustee pursuant
to the terms of the Collateral Trust Agreement) pursuant to the exercise of remedies with
respect to such Borrowing Base Collateral shall be applied as follows:

First, to pay the then unreimbursed expenses (if any) of the Applicable Representative
in connection with such sale or other realization, including reasonable compensation to
agents of and counsel for the Applicable Representative, and all other expenses, fees,
advances and indemnities then payable to the Applicable Representative;

Second, to pay interest then due with respect to the Revolving Credit Loans, interest
then due with respect to the then drawn amounts under letters of credit that have not been
reimbursed by the Loan Parties, interest then due with respect to any other Borrowing Base
Priority Obligations (other than Excess Secured Obligations), certain commitment fees with
respect to the commitments in respect of the Revolving Credit Loans and letter of credit
fees;

Third, to pay the then outstanding principal amount of the Revolving Credit Loans and
the then drawn amounts under Letters of Credit that have not been reimbursed by the Loan
Parties, and to pay the then outstanding principal amount of any other Borrowing Base
Priority Obligations (other than Excess Secured Obligations) or, in the case of Cash
Management Obligations owed to any Lender (or any Person that was an affiliate of a
Lender at the time of incurrence thereof) (other than Excess Secured Cash Management
Obligations) and Hedging Obligations (other than Excess Secured Hedging Obligations)
owed to any Lender (or any Person that was an affiliate of a Lender at the time of incurrence
thereof), to cash collateralize the same (at 105%)), pro rata among the holders thereof, until
such amounts have each been paid in full or cash collateralized in full;

Fourth, to cash collateralize outstanding letters of credit until an amount equal to 105%
of the then undrawn stated amount of all outstanding Letters of Credit has been deposited
in a letter of credit account;

Fifth, to pay the then outstanding principal amount of any Excess Secured Obligations;

Sixth, to pay interest and prepayment fees (if any) then due with respect to the Term
Loans, ratably to each Class of Term Loan and pro rata among the Term Loan Lenders of
each Class, and to pay interest and prepayment fees (if any) on any other PP&E Priority
Obligations (including under the Indenture with respected to the Notes) pro rata among the
holders of such other PP&E Priority Obligations, until such interest, prepayment fees (if any)
and prepayment fees (if any) have each been paid in full; and

Seventh, to pay the then outstanding principal amount of the Term Loans of each Class,
ratably to each Class of Term Loan and pro rata among the Term Loan Lenders of each
Class, and the then outstanding principal amount of any other PP&E Priority Obligations pro
rata among the holders of such other PP&E Priority Obligations, until each such amount has
been paid in full (including Indebtedness and other obligations under the Indenture in
respect of the Notes).
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Notwithstanding the foregoing, pursuant to the PP&E Pari Passu Intercreditor Agreement,
once an Event of Default has occurred and is continuing, and the Collateral Trustee is taking
action to enforce rights in respect of any Shared Collateral, Restricted Assets or Sale Proceeds
or any distribution is made in respect of any Shared Collateral, Restricted Assets or Sale
Proceeds in any Bankruptcy Case proceeds of any such distribution to which the PP&E First Lien
Obligations are entitled under any intercreditor agreement (all proceeds of any sale, collection
or other liquidation of any Shared Collateral and all proceeds of any such distribution being
collectively referred to as “Proceeds”), subject to the ABL Intercreditor Agreement if then in
effect, are to be applied by the Collateral Trustee in the following order:

First, to the payment of all reasonable costs and expenses incurred by the Collateral
Trustee (in its capacity as such) in connection with such collection or sale or otherwise, any
other Secured Loan Documents or any of the PP&E First Lien Obligations, including all court
costs and the reasonable fees and expenses of its agents and legal counsel, and any other
reasonable costs or expenses incurred in connection with the exercise of any right or
remedy hereunder or under any other Secured Loan Documents;

Second, subject to any Impairment, to the payment in full of the PP&E First Lien
Obligations (including Indebtedness and other obligations under the Indenture in respect of
the Notes) of each Series secured by such Shared Collateral (the amounts so applied to be
distributed among the PP&E First Lien Secured Parties pro rata in accordance with the
respective principal amounts of such PP&E First Lien Obligations owed to them on the date
of any such distribution and in accordance with the terms of the applicable Secured Loan
Documents); and

Third, any balance of such Proceeds remaining to the grantors, their successors or
assigns, or to whomever may be lawfully entitled thereto.

Notwithstanding the foregoing, with respect to any Shared Collateral for which a third party
(other than a PP&E First Lien Secured Party) has a lien or security interest that is junior in
priority to the security interest of any Series of PP&E First Lien Obligations but senior (as
determined by appropriate legal proceedings in the case of any dispute) to the security interest
of any other Series of PP&E First Lien Obligations (such third party an “Intervening Creditor”),
the value of any Shared Collateral or Proceeds which are allocated to such Intervening Creditor
shall be deducted on a ratable basis solely from the Shared Collateral or Proceeds to be
distributed in respect of the Series of PP&E First Lien Obligations with respect to which such
Impairment exists.

Insolvency Proceedings—DIP Financing

The ABL Intercreditor Agreement provides that, if, prior to the occurrence of the Discharge
of Borrowing Base Priority Obligations, the Company or any Guarantor becomes subject to any
Insolvency or Liquidation Proceeding, and if each ABL Agent consents (or does not object) to
the use of Borrowing Base Collateral (including but not limited to the use of any Borrowing Base
Collateral that is cash collateral) by the Company or any Guarantor during any Insolvency or
Liquidation Proceeding or provides financing to the Company or any Guarantor under
Section 364 of the Bankruptcy Code secured by Borrowing Base Collateral (and, if secured by
PP&E Collateral, secured only by Liens on PP&E Collateral that are junior to the Liens on such
PP&E Collateral securing the PP&E Priority Obligations) or consents (or does not object) to the
provision of such financing to the Company or any Guarantor by ABL Secured Parties or any
third party (any such financing, whether provided by such ABL Agent or any ABL Secured
Parties (or any of them) or any third party, being referred to herein as an “ABL DIP Financing”),
then each PP&E Agent agrees, on behalf of itself and the other PP&E Secured Parties
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represented by it, that such PP&E Agent and such PP&E Secured Parties (a) will be deemed to
have consented to, will raise no objection to, and will not support any other Person objecting to,
the use of such Borrowing Base Priority Collateral or to such ABL DIP Financing, (b) shall not
request or accept adequate protection in connection with the use of such Borrowing Base
Collateral or such ABL DIP Financing, (c) will subordinate (and will be deemed hereunder to
have subordinated) its Liens on any Borrowing Base Collateral and any Adequate Protection
Liens provided in respect thereof (i) to the Liens on such Borrowing Base Collateral securing
such ABL DIP Financing on the same terms and conditions as the Liens of such PP&E Agent on
such Borrowing Base Collateral are subordinated to the Liens on such Borrowing Base Collateral
securing the Borrowing Base Priority Obligations, (ii) to any adequate protection with respect to
the Borrowing Base Collateral provided to the ABL Secured Parties, including, without
limitation, Adequate Protection Liens on the Borrowing Base Collateral provided to the ABL
Secured Parties and (iii) to any “carve-out” with respect to the Borrowing Base Collateral for
professional and United States Trustee fees agreed to by such ABL Agent or the other ABL
Secured Parties with respect to the Borrowing Base Collateral and (d) agrees that any notice of
such events found to be adequate by the bankruptcy court shall be adequate notice, provided
that: such ABL DIP Financing or use of Borrowing Base Collateral is subject to the terms of the
ABL Intercreditor Agreement; (ii) each PP&E Agent retains the right to object to any agreements
or arrangements regarding the use of Borrowing Base Collateral or the ABL DIP Financing that
require a specific treatment of a claim in respect of the PP&E Priority Obligations for purposes
of a plan of reorganization or contravene the terms of the ABL Intercreditor Agreement; and

(iii) as a condition to such ABL DIP Financing or use of Borrowing Base Collateral, until the
Discharge of PP&E Credit Agreement Secured Obligations, (1) all Proceeds of the PP&E
Collateral shall either (x) be remitted to the Designated PP&E Agent for application to the PP&E
Priority Obligations or (y) only be used by Loan Parties subject to terms and conditions
reasonably acceptable to the Designated PP&E Agent and (2) unless otherwise agreed by the
Designated PP&E Agent, no portion (or Proceeds) of the PP&E Collateral shall be used to repay
the Borrowing Base Priority Obligations outstanding as of the date of the commencement of any
Insolvency or Liquidation Proceeding.

The ABL Intercreditor Agreement provides similarly that each ABL Agent, on behalf of itself
and the ABL Secured Parties represented by it shall be deemed to have consented to, will raise
no objection to, and will not support any other Person objecting to consent (or shall not object)
to the provision of financing to the Company or any Guarantor by PP&E Secured Parties or any
third party (any such financing, whether provided by the Designated Term Representations or
any PP&E Secured Parties (or any of them) or any third party, being referred to herein as an
“PP&E DIP Financing”), if prior to the occurrence of the Discharge of PP&E Priority Obligations,
the Company or any Guarantor becomes subject to any Insolvency or Liquidation Proceeding,
and if the Designated PP&E Agent consents (or does not object) to the use of PP&E Collateral by
the Company or any Guarantor during any Insolvency or Liquidation Proceeding or provides
financing to the Company or any Guarantor under Section 364 of the Bankruptcy Code secured
by PP&E Collateral (and, if secured by Borrowing Base Collateral, secured only by Liens on
Borrowing Base Collateral that are junior to the Liens on the Borrowing Base Collateral securing
the Borrowing Base Priority Obligations).

In addition, the PP&E Pari Passu Intercreditor Agreement provides that if any grantor shall
become subject to a case (a “Bankruptcy Case”) under the Bankruptcy Code and shall, as
debtor(s)-in-possession, move for approval of financing (“DIP Financing”) to be provided by one
or more lenders (the “DIP Lenders”) under Section 364 of the Bankruptcy Code or the use of
cash collateral under Section 363 of the Bankruptcy Code, each PP&E First Lien Secured Party
(other than any Controlling Secured Party or any PP&E First Lien Agent of any Controlling
Secured Party) agrees that it will raise no objection to any such financing or to the Liens on the
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Shared Collateral securing the same (“DIP Financing Liens”) or to any use of cash collateral that
constitutes Shared Collateral, unless the Applicable PP&E First Lien Agent or any Controlling
Secured Party, shall then oppose or object to such DIP Financing or such DIP Financing Liens or
use of cash collateral (and (i) to the extent that such DIP Financing Liens are senior to the Liens
on any such Shared Collateral for the benefit of the Controlling Secured Parties, each
Non-Controlling Secured Party will subordinate its Liens with respect to such Shared Collateral
on the same terms as the Liens of the Controlling Secured Parties (other than any Liens of any
PP&E First Lien Secured Parties constituting DIP Financing Liens) are subordinated thereto, and
(ii) to the extent that such DIP Financing Liens rank pari passu with the Liens on any such
Shared Collateral granted to secure the PP&E First Lien Obligations of the Controlling Secured
Parties, each Non-Controlling Secured Party will confirm the priorities with respect to such
Shared Collateral as set forth herein), in each case so long as (A) the PP&E First Lien Secured
Parties of each Series retain the benefit of their Liens on all such Shared Collateral pledged to
the DIP Lenders, including proceeds thereof arising after the commencement of such
proceeding, with the same priority vis-a-vis all the other PP&E First Lien Secured Parties (other
than any Liens of the PP&E First Lien Secured Parties constituting DIP Financing Liens) as
existed prior to the commencement of the Bankruptcy Case, (B) the PP&E First Lien Secured
Parties of each Series are granted Liens on any additional collateral pledged to any PP&E First
Lien Secured Parties as adequate protection or otherwise in connection with such DIP Financing
or use of cash collateral, with the same priority vis-a-vis the PP&E First Lien Secured Parties as
set forth in the PP&E Pari Passu Intercreditor Agreement (other than any Liens of the First
Priority Secured Parties constituting DIP Financing Liens), (C) if any amount of such DIP
Financing or cash collateral is applied to repay any of the PP&E First Lien Obligations, such
amount is applied pursuant to the PP&E Pari Passu Intercreditor Agreement, and (D) if any First
Lien Secured Parties are granted adequate protection with respect to the PP&E First Lien
Obligations subject hereto, including in the form of periodic payments, in connection with such
DIP Financing or use of cash collateral, the proceeds of such adequate protection are applied
pursuant to the PP&E Pari Passu Intercreditor Agreement; provided that the PP&E First Lien
Secured Parties of each Series shall have a right to object to (x) the grant of a Lien to secure the
DIP Financing over any Collateral subject to Liens in favor of the PP&E First Lien Secured Parties
of such Series or its PP&E First Lien Agent that shall not constitute Shared Collateral and (y) any
aspect of a DIP Financing relating to any provision or content of a plan of reorganization or any
similar dispositive restructuring plan other than to the extent such provision or content provides
for payment of the DIP Financing in full; and provided further that the PP&E First Lien Secured
Parties receiving adequate protection shall not object to any other PP&E First Lien Secured Party
receiving adequate protection comparable to any adequate protection granted to such PP&E
First Lien Secured Parties in connection with a DIP Financing or use of cash collateral; and
provided further that the PP&E First Lien Secured Parties receiving adequate protection shall not
object to any other PP&E First Lien Secured Party receiving adequate protection comparable to
any adequate protection granted to such PP&E First Lien Secured Parties in connection with a
DIP Financing or use of cash collateral.

Insolvency and Liquidation—Asset Sales

The ABL Intercreditor Agreement provides that each PP&E Agent agrees, on behalf of itself,
and the PP&E Secured Parties represented by it, that it will not oppose any sale or other
Disposition consented to by any ABL Agent or any ABL Secured Party of Borrowing Base
Collateral pursuant to Section 363(f), 365, 1129 or 1141 of Bankruptcy Code (or any similar
provision in any other applicable federal, state or foreign bankruptcy, insolvency, receivership
or similar law) so long as the proceeds of such sale are applied in accordance with this
Agreement. The ABL Intercreditor Agreement contains reciprocal agreement of each ABL Agent
with respect to the PP&E Collateral.
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The ABL Intercreditor Agreement also provides that, each PP&E Agent, on behalf of itself
and the other PP&E Secured Parties represented by it, agrees that the ABL Secured Parties shall
have the right to credit bid under Section 363(k) of the Bankruptcy Code with respect to any
Disposition of Borrowing Base Collateral, and each ABL Agent, on behalf of itself and the other
ABL Secured Parties represented by it, agrees that the PP&E Secured Parties shall have the right
to credit bid under Section 363(k) of the Bankruptcy Code with respect to any Disposition of
PP&E Collateral; provided, that the Secured Parties shall not be deemed to have agreed to any
credit bid with respect to any Disposition of Collateral consisting of both Borrowing Base
Collateral and PP&E Collateral. Each PP&E Agent, on behalf of itself and the other PP&E Secured
Parties represented by it, agrees that, so long as the Discharge of Borrowing Base Priority
Obligations has not occurred, no PP&E Secured Party shall, without the prior written consent of
the Designated ABL Agent, credit bid under Section 363(k) of the Bankruptcy Code with respect
to any Borrowing Base Collateral. Each ABL Agent, on behalf of itself and the other ABL Secured
Parties represented by it, agrees that, so long as the Discharge of PP&E Priority Obligations has
not occurred, no ABL Secured Party shall, without the prior written consent of the Designated
PP&E Agent, credit bid under Section 363(k) of the Bankruptcy Code with respect to any PP&E
Collateral.

Insolvency and Liquidation —Adequate Protection

The ABL Intercreditor Agreement provides that no PP&E Agent, on behalf of itself and the
other PP&E Secured Parties represented by it, nor any PP&E Secured Parties, shall be entitled to
contest and none of them shall contest (or support any other Person contesting) (but instead
shall be deemed to have irrevocably, absolutely, and unconditionally waived any right to
contest):

(1) any request by any ABL Agent or other ABL Secured Party for relief from the automatic
stay with respect to the Borrowing Base Collateral;

(2) any request by any ABL Agent or other ABL Secured Party for adequate protection with
respect to the Borrowing Base Collateral; or

(3) any objection by any ABL Agent or other ABL Secured Party to any motion, relief, action
or proceeding based on such ABL Agent ABL Secured Party claiming a lack of adequate
protection with respect to the Borrowing Base Collateral.

The ABL Intercreditor Agreement further provides that (i) if the ABL Secured Parties (or any
subset thereof) are granted adequate protection with respect to the Liens on Borrowing Base
Collateral in the form of additional collateral or super-priority claims in connection with any DIP
Financing or use of cash collateral under Section 363 or 364 of the Bankruptcy Code or any
similar provision of any other Debtor Relief Law or otherwise, then each PP&E Agent, for itself
and on behalf of each PP&E Secured Party represented by it, may seek or request adequate
protection in the form of a replacement Lien or super-priority claim on such additional
collateral, which Lien or super-priority claim is subordinated to the Liens securing the
Borrowing Base Priority Obligations and such DIP Financing (and all obligations relating thereto)
on the same basis as the other Liens on Borrowing Base Collateral securing the PP&E Priority
Obligations are so subordinated to the Liens on such Borrowing Base Collateral securing the
Borrowing Base Priority Obligations under this Agreement, (ii) in the event any PP&E Agent, for
itself and on behalf of the PP&E Secured Parties represented by it, seeks or requests adequate
protection and such adequate protection is granted in the form of additional or replacement
collateral constituting Borrowing Base Collateral, then such PP&E Agent, for itself and on behalf
of each PP&E Secured Party represented by it, agrees that the ABL Secured Parties shall be
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entitled to a senior priority Lien on such additional or replacement collateral as security for the
Borrowing Base Priority Obligations and any such DIP Financing and that any Lien on such
additional or replacement collateral securing the PP&E Priority Obligations shall be
subordinated to the Liens on such collateral securing the Borrowing Base Priority Obligations
and any such DIP Financing (and all obligations relating thereto) on the same basis as the other
Liens on the Borrowing Base Collateral securing the PP&E Priority Obligations are so
subordinated to the Liens on such Borrowing Base Collateral securing the Borrowing Base
Priority Obligations under this Agreement and (iii) in the event any PP&E Agent, for itself and on
behalf of the PP&E Secured Parties represented by it, seeks or requests adequate protection and
such adequate protection is granted in the form of a superpriority claim in respect of Borrowing
Base Collateral, then such PP&E Agent, for itself and on behalf of each PP&E Secured Party
represented by it, agrees that the ABL Secured Parties shall be granted adequate protection in
the form of a super-priority claim in respect of Borrowing Base Collateral, which super-priority
claim shall be senior to the super-priority claim of such PP&E Agent and the PP&E Secured
Parties. The ABL Intercreditor Agreement contains similar reciprocal agreements of the ABL
Agents with respect to PP&E Collateral.

Amendments, Supplements and Waivers

Pursuant to the Collateral Trust Agreement, with the written consent of each First Priority
Representative and each Second Priority Representative, the Collateral Trustee and the Loan
Parties may, from time to time, enter into written agreements supplemental thereto or to any
Collateral Trust Security Document for the purpose of amending, adding to, or waiving any
provisions of, the Collateral Trust Agreement or any Collateral Trust Security Document.

Without the consent of any First Priority Representative or Second Priority Representative
or any other Secured Party, the Collateral Trustee and any of the Loan Parties, at any time and
from time to time, may enter into one or more agreements supplemental to the Collateral Trust
Agreement or to any Collateral Trust Security Document, in form satisfactory to the Collateral
Trustee, (i) to add to the covenants of the Company or any Guarantor for the benefit of the
Secured Parties or to surrender any right or power herein conferred upon the Company or any
Guarantor; (ii) to mortgage or pledge to the Collateral Trustee, or grant or perfect a security
interest in favor of the Collateral Trustee in, any property or assets as additional security for the
Secured Obligations (including without limitation any such agreements the Company or any
Guarantor are required to enter into pursuant to the Credit Agreement); or (iii) to cure any
ambiguity, to correct or supplement any provision herein or in any Collateral Trust Security
Document which may be defective or inconsistent with any other provision herein or therein, or
to make any other provision with respect to matters or questions arising hereunder which shall
not be inconsistent with any provision of the Collateral Trust Agreement; provided that any such
action contemplated by this clause (iii) shall not adversely affect the interests of any Secured
Party, as determined in an Opinion of Counsel delivered to the Collateral Trustee.

The PP&E Pari Passu Intercreditor Agreement provides that each PP&E First Lien Secured
Party agrees that the Collateral Trustee may enter into any amendment (and, upon request by
the Collateral Trustee, each PP&E First Lien Agent shall sign a consent to such amendment) to
any PP&E First Lien Security Document (including, without limitation, to release Liens securing
any Series of PP&E First Lien Obligations) so long as such amendment, is not prohibited by the
terms of each then extant PP&E First Lien Document. Additionally, each PP&E First Lien Secured
Party agrees that the Collateral Trustee may enter into any amendment (and, upon request by
the Collateral Trustee, each PP&E First Lien Agent shall sign a consent to such amendment) to
any PP&E First Lien Security Document solely as such PP&E First Lien Security Document
relates to a particular Series of PP&E First Lien Obligations (including, without limitation, to
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release Liens securing such Series of PP&E First Lien Obligations) so long as (x) such
amendment is in accordance with the PP&E First Lien Document pursuant to which such Series
of PP&E First Lien Obligations was incurred and (y) such amendment does not adversely affect
the PP&E First Lien Secured Parties of any other Series.

Waiver of Right of Marshalling

The Collateral Trust Agreement provides that the Company and the Guarantors, to the
extent each may lawfully do so, on behalf of itself and all who may claim through or under it,
including without limitation any and all subsequent creditors, vendees, assignees and lienors,
waives and releases all rights to demand or to have any marshaling of the Collateral upon any
sale, whether made under any power of sale granted herein or in any Collateral Trust Security
Document or pursuant to judicial proceedings or upon any foreclosure or any enforcement of
the Collateral Trust Agreement or any Collateral Trust Security Document and consents and
agrees that all the Collateral may at any such sale be offered and sold as an entirety.

Release of Liens on Collateral Pursuant to the Intercreditor Agreements
The Collateral Agreement provides that liens shall be released in connection with:

(1) Discharge of Borrowing Base Priority Obligations and the Discharge of PP&E Credit
Agreement Secured Obligations;

(2) If any of the Collateral shall be sold, transferred or otherwise disposed of by the
Company or any Guarantor in a transaction permitted by each of the ABL Loan Facility and each
PP&E First Lien Term Facility; and

(3) If (x)(i) all the Capital Stock of a Guarantor shall be sold, transferred or otherwise
disposed of (but other than to any other Guarantor), (ii) a Guarantor shall enter into any merger,
consolidation or amalgamation with a Person that is not the Company or a Guarantor (and is
not required to be a Guarantor) and such Guarantor is not the survivor of such merger,
consolidation or amalgamation, or (iii) a Guarantor shall liquidate, wind up or dissolve itself (or
be liquidated or dissolved), in the case of each of clauses (i), (ii) and (iii) pursuant to a
transaction permitted by each of the ABL Loan Facility and the PP&E First Lien Term Facility or
(y) a Guarantor is designated an “Unrestricted Subsidiary.”

The ABL Intercreditor Agreement provides that any ABL Agent (or the Collateral Trustee on
behalf of any such ABL Agent) may in connection with any exercise of rights and remedies in
respect of the Borrowing Base Collateral sell or otherwise dispose of Borrowing Base Collateral
and further provides that any such sale shall be free and clear of each PP&E Agent'’s Liens. The
ABL Intercreditor Agreement contains a similar reciprocal agreement of the ABL Agents with
respect to PP&E Collateral.

The PP&E Pari Passu Intercreditor Agreement will provide that if, at any time any Shared
Collateral is transferred to a third party or otherwise disposed of, in each case, in connection
with any enforcement of Liens on the Shared Collateral by the Collateral Trustee in accordance
with the provisions of the Collateral Trust Security Documents and the PP&E Pari Passu
Intercreditor Agreement, then (whether or not any Insolvency or Liquidation Proceeding is
pending at the time) the Liens in favor of the Collateral Trustee for the benefit of each Series of
PP&E First Lien Secured Parties upon such Shared Collateral will automatically be released and
discharged upon final conclusion of foreclosure proceeding; provided that any proceeds of any
Shared Collateral realized therefrom shall be applied pursuant to the PP&E Pari Passu
Intercreditor Agreement.
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The ABL Intercreditor Agreement further provides that upon the Discharge of PP&E Priority
Obligations, the security interest granted to the Collateral Trustee on behalf of any PP&E Agent
under the PP&E Loan Documents shall terminate (unless earlier terminated in accordance with
their terms).

(4) In addition, the Indenture will provide that (1) no Excluded Subsidiary shall be required
to pledge any of its property or assets as collateral under the Notes, (2) no Excluded Subsidiary
shall be required to provide a guaranty of any obligations under the Notes, and (3) none of the
Capital Stock of any Excluded Subsidiary shall be pledged as collateral under the Notes other
than 65% of the issued and outstanding voting Capital Stock and 100% of the issued and
outstanding non-voting Capital Stock of (A) each wholly owned Domestic Subsidiary that is
described in clause (c) of the definition of “Excluded Subsidiary” that is directly owned by the
Company or any Guarantor and (B) each wholly owned Foreign Subsidiary that is directly
owned by the Company or any Guarantor, and any Lien on Collateral will be released in order
comply therewith and any Lien on Collateral will be released in order to comply therewith.

Release of Liens in Respect of Notes Pursuant to the Indenture

Without limiting the releases described above under “—Release of Liens on the Collateral,”
the Indenture will provide that the Collateral Trustee’s Liens on the Collateral will no longer
secure the Notes outstanding under the Indenture or any other Obligations under the Indenture
or other Note Documents, and the right of the holders of the Notes and such Obligations to the
benefits and proceeds of the Collateral Trustee’s Liens on the Collateral will terminate and be
discharged:

(1) upon satisfaction and discharge of the Indenture as set forth under the caption
“ —Satisfaction and Discharge;”

(2) upon a legal Defeasance or covenant Defeasance of the Notes as set forth under the
caption “—Legal Defeasance and Covenant Defeasance;”

(3) upon payment in full and discharge of all Notes outstanding under the Indenture and all
Obligations that are outstanding, due and payable under the Indenture at the time the Notes are
paid in full and discharged; or

(4) in whole or in part, with the consent of the Holders of the requisite percentage of Notes
in accordance with the provisions described below under the caption “Amendment,
Supplement and Waiver.”

Amendment of Certain Collateral Trust Security Documents

The ABL Intercreditor Agreement provides that no amendment or waiver of any provision of
such agreement nor consent to any departure by any party hereto shall be effective unless it is
in a written agreement executed by each PP&E Agent and each ABL Agent, and then such
waiver or consent shall be effective only in the specific instance and for the specific purpose for
which given.

The PP&E Pari Passu Intercreditor Agreement will provide that the Collateral Trustee may
enter into any amendment to any PP&E First Lien Security Document (including, without
limitation, to release Liens securing any Series of PP&E First Lien Obligations) so long as such
amendment, subject to clause (y) below, is not prohibited by the terms of each then extant
PP&E First Lien Document. Additionally, each PP&E First Lien Secured Party agrees that the
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Collateral Trustee may enter into any amendment (and, upon request by the Collateral Trustee,
each PP&E First Lien Agent shall sign a consent to such amendment) to any PP&E First Lien
Security Document solely as such PP&E First Lien Security Document relates to a particular
Series of PP&E First Lien Obligations (including, without limitation, to release Liens securing
such Series of PP&E First Lien Obligations) so long as (x) such amendment is in accordance with
the PP&E First Lien Document pursuant to which such Series of PP&E First Lien Obligations was
incurred and (y) such amendment does not adversely affect the PP&E First Lien Secured Parties
of any other Series.

The Collateral Trust Agreement provides that with the written consent of each First Priority
Representative and each Second Priority Representative, the Collateral Trustee and the Loan
Parties may, from time to time, enter into written agreements supplemental hereto or to any
Collateral Trust Security Document for the purpose of amending, adding to, or waiving any
provisions of, the Collateral Trust Agreement or any Collateral Trust Security Document.

Mandatory Redemption; Offers to Purchase; Open Market Purchases

The Issuers is not required to make any mandatory redemption or sinking fund payments
with respect to the Notes. However, under certain circumstances, the Issuers may be required to
offer to purchase Notes as described under the caption “Repurchase at the Option of Holders.”
We may at any time and from time to time purchase Notes in the open market or otherwise.

Optional Redemption
Fixed Rate Notes

Except as set forth below, the Issuers will not be entitled to redeem the Fixed Rate Notes at
their option prior to April 15, 2019.

At any time prior to April 15, 2019, the Issuers may redeem all or a part of the Fixed Rate
Notes, at their option, at any time or from time to time, upon notice as described under the
heading “—Selection and Notice,” at a redemption price equal to 100% of the principal amount
of the Fixed Rate Notes redeemed plus the Applicable Fixed Rate Premium as of, and accrued
and unpaid interest and Additional Amounts, if any, to, but not including, the date of
redemption (the “Redemption Date” ), subject to the rights of Holders of record at the close of
business on the relevant record date to receive interest due on the relevant interest payment
date falling prior to or on the redemption date.

On and after April 15, 2019, the Issuers may redeem the Fixed Rate Notes, at their option, in
whole at any time or in part from time to time, upon notice as described under the heading “—
Selection and Notice,” at the redemption prices (expressed as a percentage of principal amount
of the Fixed Rate Notes to be redeemed) set forth below, plus accrued and unpaid interest and
Additional Amounts thereon, if any, to, but not including, the applicable Redemption Date,
subject to the right of Holders of record at the close of business on the relevant record date to
receive interest due on the relevant interest payment date falling prior to or on the redemption
date, if redeemed during the twelve-month period beginning on April 15 of each of the years
indicated below:

Year Percentage

200 L e e e e e e e e 102.43750%
2020 L e e e e e e e e 101.21875%
20271 and thereafter ... e e 100.00000%



In addition, until April 15, 2019, the Issuers may, at its option, on one or more occasions
redeem up to 40% of the aggregate principal amount of Fixed Rate Notes (calculated after giving
effect to any issuance of any Additional Fixed Rate Notes) at a redemption price equal
to 104.875% of the aggregate principal amount thereof, plus accrued and unpaid interest and
Additional Amounts thereon, if any, to, but not including, the applicable Redemption Date,
subject to the right of Holders of record at the close of business on the relevant record date to
receive interest due on the relevant interest payment date falling prior to or on the redemption
date, with the net cash proceeds of one or more Equity Offerings; provided that at least 60% of
the sum of the aggregate principal amount of Fixed Rate Notes originally issued under the
Indenture and any Fixed Rate Notes that are issued under the Indenture after the Issue Date
remains outstanding immediately after the occurrence of each such redemption; provided
further that each such redemption occurs within 120 days of the date of closing of each such
Equity Offering upon not less than 30 nor more than 60 days’ notice sent to each Holder of Fixed
Rate Notes being redeemed and otherwise in accordance with the procedures set forth in the
Indenture.

Floating Rate Notes

Except as set forth below, the Issuers will not be entitled to redeem the Floating Rate Notes
at their option prior to April 15, 2018.

At any time prior to April 15, 2018, the Issuers may redeem all or a part of the Floating Rate
Notes, at their option, at any time or from time to time, upon notice as described under the
heading “—Selection and Notice,” at a redemption price equal to 100% of the principal amount
of the Floating Rate Notes redeemed plus the Applicable Floating Rate Premium as of, and
accrued and unpaid interest and Additional Amounts, if any, to, but not including, the
Redemption Date, subject to the rights of Holders of record at the close of business on the
relevant record date to receive interest due on the relevant interest payment date falling prior to
or on the redemption date.

On and after April 15, 2018, the Issuers may redeem the Floating Rate Notes, at their option,
in whole at any time or in part from time to time, upon notice as described under the heading
“ —Selection and Notice,” at the redemption prices (expressed as a percentage of principal
amount of the Floating Rate Notes to be redeemed) set forth below, plus accrued and unpaid
interest and Additional Amounts thereon, if any, to, but not including, the applicable
Redemption Date, subject to the right of Holders of record at the close of business on the
relevant record date to receive interest due on the relevant interest payment date falling prior to
or on the redemption date, if redeemed during the twelve-month period beginning on April 15
of each of the years indicated below:

E Percentage
2018 e e e 101.000%
2019 and thereafter . ... e 100.000%

Notice of any redemption of Notes described above may be given prior to such redemption,
and any such redemption or notice may, at the Issuers’ discretion, be subject to one or more
conditions precedent, including, but not limited to, completion of the relevant Equity Offering,
other offering or other transaction or event. In addition, if such redemption is subject to
satisfaction of one or more conditions precedent, such notice shall describe each such condition
and, if applicable, shall state that, in the Issuers’ discretion, the Redemption Date may be
delayed until such time as any or all such conditions shall be satisfied, or such redemption may
not occur and such notice may be rescinded in the event that any or all such conditions shall not
have been satisfied by the Redemption Date, or by the Redemption Date as so delayed. In

136



addition, the Issuers may provide in such notice that payment of the redemption price and
performance of the Issuers’ obligations with respect to such redemption may be performed by
another Person.

The Paying Agent shall select the Notes to be redeemed in the manner described under
“—Selection and Notice.”

Redemption for Tax Reasons

The Issuers may redeem the Notes in whole, but not in part, at any time upon giving not
less than 30 days’ nor more than 60 days’ prior notice to the Holders of such Notes (which
notice will be irrevocable) at a redemption price equal to 100% of the principal amount thereof,
together with accrued and unpaid interest to but not including the date fixed for redemption (a
“Tax Redemption Date”) (subject to the rights of Holders of record on the relevant record date
to receive interest due on the relevant interest payment date) and all Additional Amounts (as
defined below under “—Payment of Additional Amounts”), if any, then due and which will
become due on the Tax Redemption Date as a result of the redemption or otherwise, if the
Issuers determine in good faith that, as a result of:

(1) any change in, or amendment to, the law or treaties (or any regulations or rulings
promulgated thereunder) of a Relevant Taxing Jurisdiction (as defined below); or

(2) any amendment to, or change in an official written application, administration or
interpretation of such laws, treaties, regulations or rulings (including a holding, judgment or
order by a court of competent jurisdiction or a change in published practice or revenue
guidance) (each of the foregoing in clauses (1) and (2), a “Change in Tax Law"),

a Payor is, or on the next interest payment date in respect of such Notes would be, required to
pay Additional Amounts with respect to such Notes, and such obligation cannot be avoided by
taking reasonable measures available to the Payor (including, for the avoidance of doubt, the
appointment of a new paying agent where this would be reasonable, but not including
assighment of the obligation to make payment with respect to such Notes). Such Change in Tax
Law must (i) not have been publicly announced before the Issue Date and (ii) become effective
on or after the Issue Date (or if the applicable Relevant Taxing Jurisdiction became a Relevant
Taxing Jurisdiction on a date after the Issue Date, such later date).

No such notice of redemption will be given earlier than 60 days prior to the earliest date on
which the Payor would be obligated to make such payment of Additional Amounts. Prior to the
publication or mailing of any notice of redemption of any Notes pursuant to the foregoing, the
Issuers will deliver to the Trustee and Paying Agent (a) an Officer’s Certificate stating that they
are entitled to effect such redemption and setting forth a statement of facts showing that the
conditions precedent to their right so to redeem have been satisfied and (b) an opinion of an
independent tax counsel of our choosing of recognized standing qualified under the laws of the
Relevant Taxing Jurisdiction to the effect that the Payor has been or will become obligated to
pay Additional Amounts as a result of a Change in Tax Law. The Trustee will accept and shall be
entitled to rely on such Officer’'s Certificate and opinion as sufficient evidence of the satisfaction
of the conditions precedent described above, without further inquiry, in which event it will be
conclusive and binding on the Holders.

Upon receiving such notice of redemption, each holder will have the right to elect to not
have its Notes redeemed, in which case the Payors will not be obligated to pay any Additional
Amounts on any payment with respect to such Notes after the Tax Redemption Date (or, if we
fail to pay the redemption price on the Tax Redemption Date, after such later date on which we
pay the redemption price) solely as a result of such Change in Tax Law that resulted in the
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obligation to pay such Additional Amounts, and all future payments with respect to such Notes
will be subject to the deduction or withholding of such Relevant Taxing Jurisdiction taxes
required by law to be deducted or withheld as a result of such Change in Tax Law.

If no election is made, the holder will have its Notes redeemed without any further action.

Payment of Additional Amounts

All payments of principal and interest on the Notes by the Issuers or any Guarantor
(including, in each case, any successor entity) (each, a “Payor”) will be made free and clear of
and without withholding or deduction for or on account of any present or future tax, assessment
or other governmental charge imposed by the United States, any other jurisdiction from or
through which payment on any Note or Guarantee thereof is made, or any other jurisdiction in
which a Payor is organized, engaged in business for tax purposes, or otherwise considered to
be a resident for tax purposes, or any political subdivision or governmental authority thereof or
therein having the power to tax (or, in each case, any political subdivision or taxing authority
thereof or therein having power to tax) (each, a “Relevant Taxing Jurisdiction”), unless the
withholding or deduction of such taxes, assessment or other government charge is required by
law or the official interpretation or administration thereof. The Payor will, subject to the
exceptions and limitations set forth below, pay such additional amounts (“Additional
Amounts”) as are necessary in order that the net payment received by the beneficial holder,
after withholding or deduction for any present or future tax, assessment or other governmental
charge imposed by a Relevant Taxing Jurisdiction, will not be less than the amount provided in
the Notes to be then due and payable; provided, however, that the foregoing obligation to pay
Additional Amounts shall not apply:

(1) to the extent any tax, assessment or other governmental charge is imposed by reason of
the Holder (or the beneficial owner for whose benefit such Holder holds such Note), or a
fiduciary, settlor, beneficiary, member or shareholder of the Holder if the Holder is an estate,
trust, partnership or corporation, or a person holding a power over an estate or trust
administered by a fiduciary Holder, being considered as:

(a) being or having been engaged in a trade or business in the United States or having
or having had a permanent establishment in the United States;

(b) having a current or former connection with the United States (other than a
connection arising solely as a result of the ownership of the Notes, the receipt of any
payment or the enforcement of any rights hereunder), including being or having been a
citizen or resident of the United States or having been present in the United States;

(c) being or having been a personal holding company, a passive foreign investment
company or a controlled foreign corporation for United States income tax purposes or a
corporation that has accumulated earnings to avoid U.S. federal income tax;

(d) being or having been a “10-percent shareholder” of an Issuer as defined in section
871(h)(3) of the United States Internal Revenue Code of 1986, as amended (the “Code”) or
any successor provision; or

(e) being a bank receiving payments on an extension of credit made pursuant to a loan
agreement entered into in the ordinary course of its trade or business, as described in
section 881(c)(3)(A) of the Code or any successor provision;

(2) to any Holder that is not the sole beneficial owner of the Notes, or a portion of the Notes,
or that is a fiduciary, partnership or limited liability company, but only to the extent that a
beneficial owner with respect to the Holder, a beneficiary or settlor with respect to the fiduciary,
or a beneficial owner or member of the partnership or limited liability company would not have
been entitled to the payment of an additional amount had the beneficiary, settlor, beneficial
owner or member received directly its beneficial or distributive share of the payment;
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(3) to the extent any tax, assessment or other governmental charge that would not have
been imposed but for the failure of the Holder or any other person (A) to comply with
certification, identification or information reporting requirements concerning the nationality,
residence, identity or connection with the United States of the Holder or beneficial owner of the
Notes, if compliance is required by statute, by regulation of the United States or any taxing
authority therein or by an applicable income tax treaty to which the United States is a party as a
precondition to a partial or complete exemption from such tax, assessment or other
governmental charge or (B) to comply with any information gathering or reporting requirements
or take any similar actions (including entering into any agreement with the U.S. Internal
Revenue Service), in each case, that are required to obtain the maximum exemption from
withholding that is available to payments received by or on behalf of the Holder;

(4) to any tax, assessment or other governmental charge that is imposed otherwise than by
withholding by the Payor or a paying agent from the payment;

(5) to any estate, inheritance, gift, sales, transfer, wealth, capital gains or personal property
tax or similar tax, assessment or other governmental charge, or excise tax imposed on the
transfer of Notes;

(6) to any tax, assessment or other governmental charge required to be withheld by any
paying agent from any payment of principal of or interest on any Note as a result of the
presentation of any Note for payment (where presentation is required) by or on behalf of a
Holder of Notes, if such payment could have been made without such withholding by
presenting the relevant Note to at least one other paying agent in a member state of the
European Union;

(7) to the extent any tax, assessment or other governmental charge would not have been
imposed but for the presentation by the Holder of any Note, where presentation is required, for
payment on a date more than 30 days after the date on which payment became due and
payable or the date on which payment thereof is duly provided for, whichever occurs later;

(8) to any tax, assessment or other governmental charge imposed under Sections 1471
through 1474 of the Code (or any amended or successor provisions), any current or future
regulations or official interpretations thereof, any agreement entered into pursuant to Section
1471(b) of the Code or any fiscal or regulatory legislation, rules or practices adopted pursuant to
any intergovernmental agreement entered into in connection with the implementation of such
sections of the Code; or

(9) in the case of any combination of items (1), (2), (3), (4), (5), (6), (7) and (8).
As used under this heading “—Payment of Additional Amounts” and under the heading
“—Redemption for Tax Reasons”, the term “United States” means the United States of

America, the states of the United States, and the District of Columbia.

Wherever in the Indenture, the Notes or this “Description of Notes” there is mentioned, in
any context:

(1) the payment of principal,;
(2) purchase prices in connection with a purchase of Notes;
(3) interest; or

139



(4) any other amount payable on or with respect to any Guarantee of a Note,

such reference shall be deemed to include payment of Additional Amounts to the extent that, in
such context, Additional Amounts are, were or would be payable in respect thereof.

The Payor will pay and indemnify the Holders and beneficial owners of the Notes, the
Trustee and Paying Agent for any present or future stamp, transfer, issue, registration, court or
documentary taxes, or any other excise, property or similar taxes or similar charges or levies
(including any related interest or penalties with respect thereto) that arise in a Relevant Taxing
Jurisdiction from the execution, delivery, enforcement or registration of, or receipt of payments
with respect to, any Note, any Guarantee of a Note, the Indenture, or any other document or
instrument in relation thereto (limited, solely to the extent of such taxes or similar charges or
levies that arise from the receipt of any payments of principal or interest on the Notes, to any
such taxes or similar charges or levies that are not excluded under clauses (1) through (3) and
(5) through (8) or any combination thereof).

The foregoing obligations will survive any termination, defeasance or discharge of the
Indenture and will apply mutatis mutandis to any jurisdiction in which any successor to a Payor
is organized, engaged in business for tax purposes or otherwise resident for tax purposes, or
any jurisdiction from or through which any payment under, or with respect to the Notes or
Guarantees thereof is made by or on behalf of such Payor, or any political subdivision or taxing
authority or agency thereof or therein.

Except as specifically provided under this heading “—Payment of Additional Amounts,” we
will not be required to make any payments for any taxes, assessments or other governmental
charges imposed by any government or political subdivision or any taxing authority of any
government or political subdivision.

Repurchase at the Option of Holders
Change of Control

The Indenture will provide that, if a Change of Control occurs after the Issue Date, unless
the Issuers have previously or concurrently sent a redemption notice with respect to all the
outstanding Notes as described under “Optional Redemption,” the Issuers will make an offer to
purchase all of the Notes pursuant to the offer described below (the “Change of Control Offer”)
at a price in cash (the “Change of Control Payment”) equal to 101% of the aggregate principal
amount thereof plus accrued and unpaid interest and Additional Amounts, if any, to, but not
including, the date of purchase, subject to the right of Holders of record of the Notes at the close
of business on the relevant record date to receive interest due on the relevant interest payment
date falling prior to or on the purchase date. Within 30 days following any Change of Control,
the Issuers will send notice of such Change of Control Offer by first-class mail, with a copy to
the Trustee and Paying Agent, to each Holder of Notes to the registered address of such Holder
or otherwise electronically in accordance with the procedures of Euroclear and Clearstream,
with the following information:

(1) that a Change of Control Offer is being made pursuant to the covenant entitled
“Repurchase at the Option of Holders—Change of Control,” and that such Holder has the right
to require the Issuers to purchase all or a portion of such Holder’s Notes at a purchase price in
cash equal to 101% of the principal amount thereof, plus accrued and unpaid interest and
Additional Amounts, if any, to, but not including, the date of purchase, subject to the right of
Holders of record of the Notes at the close of business on the relevant record date to receive
interest due on the relevant interest payment date falling prior to or on the purchase date;
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(2) the purchase price and the purchase date, which will be no earlier than 30 days nor later
than 60 days from the date such notice is mailed or otherwise delivered (the “Change of Control
Payment Date" );

(3) that any Note not properly tendered will remain outstanding and continue to accrue
interest;

(4) that unless the Company defaults in the payment of the Change of Control Payment, all
Notes accepted for payment pursuant to the Change of Control Offer will cease to accrue
interest on the Change of Control Payment Date;

(5) if such notice is delivered prior to the occurrence of a Change of Control, stating that the
Change of Control Offer is conditional on the occurrence of such Change of Control;

(6) that Holders electing to have any Notes purchased pursuant to a Change of Control Offer
will be required to surrender such Notes, with the form entitled “Option of Holder to Elect
Purchase” on the reverse of such Notes completed, to the paying agent specified in the notice at
the address specified in the notice prior to the close of business on the third Business Day
preceding the Change of Control Payment Date;

(7) that Holders will be entitled to withdraw their tendered Notes and their election to
require the Company to purchase such Notes, provided that the paying agent receives, not later
than the close of business on the second Business Day prior to the Change of Control Payment
Date, facsimile transmission or letter setting forth the name of the Holder of the Notes, the
principal amount of Notes tendered for purchase, and a statement that such Holder is
withdrawing its tendered Notes and its election to have such Notes purchased; and

(8) the instructions, as determined by the Issuers, consistent with the covenant described
hereunder, that a Holder must follow.

Notes purchased by the Issuers pursuant to a Change of Control Offer will have the status of
Notes issued but not outstanding or will be retired and cancelled at the option of the Issuers.
Notes purchased by a third party pursuant to the preceding paragraph will have the status of
Notes issued and outstanding.

The Issuers will comply with the requirements of Rule 14e-1 under the Exchange Act and
any other securities laws and regulations thereunder to the extent such laws or regulations are
applicable in connection with the purchase by the Issuers of Notes pursuant to a Change of
Control Offer. To the extent that the provisions of any securities laws or regulations conflict with
the provisions of the Indenture, the Issuers will comply with the applicable securities laws and
regulations and shall not be deemed to have breached their obligations described in the
Indenture by virtue thereof.

On the Change of Control Payment Date, the Issuers will, to the extent permitted by law,

(1) accept for payment all Notes issued by them or portions thereof properly tendered
pursuant to the Change of Control Offer;

(2) deposit with the paying agent an amount equal to the aggregate Change of Control
Payment in respect of all Notes or portions thereof so tendered; and

(3) deliver, or cause to be delivered, to the Paying Agent for cancellation the Notes so
accepted together with an Officer’s Certificate to the Trustee and Paying Agent stating that such
Notes or portions thereof have been tendered to and purchased by the Issuers.
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The Senior Credit Facilities will prohibit or limit, and future credit agreements or other
agreements to which the Company becomes a party may prohibit or limit, the Company from
purchasing any Notes as a result of a Change of Control. In the event a Change of Control
occurs at a time when the Company is prohibited from purchasing the Notes, the Company
could seek the consent of its lenders to permit the purchase of the Notes or could attempt to
refinance the borrowings that contain such prohibition. If the Company does not obtain such
consent or repay such borrowings, the Company will remain prohibited from purchasing the
Notes. In such case, the Company’s failure to purchase tendered Notes after any applicable
notice and lapse of time would constitute an Event of Default under the Indenture, which would,
in turn, likely constitute a default under such other agreements.

The Senior Credit Facilities will provide, and future credit agreements or other agreements
relating to senior indebtedness to which the Company becomes a party may provide, that
certain change of control events with respect to the Company would constitute a default
thereunder (including a Change of Control under the Indenture). If we experience a change of
control that triggers a default thereunder, we could seek a waiver of such default or seek to
refinance such Indebtedness. In the event we do not obtain such a waiver or refinance such
Indebtedness, such default could result in amounts outstanding under such Indebtedness being
declared due and payable.

The Issuers’ ability to pay cash to the Holders of Notes following the occurrence of a
Change of Control may be limited by their then-existing financial resources. Therefore, sufficient
funds may not be available when necessary to make any required repurchases. See “Risk
Factors—Risks Related to our Indebtedness, the Notes and the Guarantees—We may be unable
to finance a change of control offer.”

The Change of Control purchase feature of the Notes may in certain circumstances make
more difficult or discourage a sale or takeover of us and, thus, the removal of incumbent
management. The Change of Control purchase feature is a result of negotiations between the
Initial Purchaser and us. After the Issue Date, we have no present intention to engage in a
transaction involving a Change of Control although it is possible that we could decide to do so
in the future. Subject to the limitations discussed below, we could, in the future, enter into
certain transactions, including acquisitions, refinancings or other recapitalizations, that would
not constitute a Change of Control under the Indenture, but that could increase the amount of
indebtedness outstanding at such time or otherwise affect our capital structure or credit ratings.
Restrictions on our ability to incur additional Indebtedness are contained in the covenants
described under “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance
of Disqualified Stock and Preferred Stock” and “—Certain Covenants—Liens.” Such restrictions
in the Indenture can be waived only with the consent of the Holders of a majority in principal
amount of the Notes then outstanding. Except for the limitations contained in such covenants,
however, the Indenture will not contain any covenants or provisions that may afford Holders
protection in the event of a highly leveraged transaction.

We will not be required to make a Change of Control Offer following a Change of Control if
a third party makes the Change of Control Offer in the manner, at the times and otherwise in
compliance with the requirements set forth in the Indenture applicable to a Change of Control
Offer made by us and purchases all Notes validly tendered and not withdrawn under such
Change of Control Offer. Notwithstanding anything to the contrary herein, a Change of Control
Offer may be made in advance of a Change of Control, conditional upon such Change of
Control, if a definitive agreement is in place for the Change of Control at the time of making of
the Change of Control Offer.
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If Holders of not less than 90% in aggregate principal amount of the outstanding Notes
validly tender and do not withdraw such Notes in a Change of Control Offer and we, or any third
party making a Change of Control Offer in lieu of us as described above, purchases all of the
Notes validly tendered and not withdrawn by such Holders, we or such third party will have the
right, upon not less than 30 nor more than 60 days’ prior notice, given not more than 30 days
following such purchase pursuant to the Change of Control Offer described above, to redeem all
Notes that remain outstanding following such purchase at a price in cash equal to 101% of the
principal amount thereof plus accrued and unpaid interest and Additional Amounts, if any, to,
but not including, the applicable Redemption Date.

The definition of “Change of Control” includes a disposition of all or substantially all of the
assets of the Company to any Person. Although there is a limited body of case law interpreting
the phrase “substantially all” under New York law, which governs the Indenture, there is no
precise established definition of the phrase under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction
would involve a disposition of “all or substantially all” of the assets of the Company. As a
result, it may be unclear as to whether a Change of Control has occurred and whether a Holder
of Notes may require the Issuers to make an offer to repurchase the Notes as described above.

The provisions under the Indenture relative to the Issuers’ obligation to make an offer to
purchase the Notes as a result of a Change of Control may be waived or modified with the
written consent of the Holders of a majority in principal amount of the Notes.

Asset Sales

The Indenture will provide that the Company will not, and will not permit any of its
Restricted Subsidiaries to, consummate an Asset Sale, unless:

(1) the Company or such Restricted Subsidiary, as the case may be, receives consideration
at the time of such Asset Sale at least equal to the fair market value as determined in good faith
by the Company (such fair market value to be determined on the date of contractually agreeing
to such Asset Sale) of the assets sold or otherwise disposed of; and

(2) except in the case of a Permitted Asset Swap, at least 75% of the consideration therefor
received by the Company or such Restricted Subsidiary, as the case may be, is in the form of
Cash Equivalents; provided that the amount of:

(a) any liabilities (as shown on the Company’s or such Restricted Subsidiary’s most
recent balance sheet or in the footnotes thereto, or if incurred or accrued subsequent to the
date of such balance sheet, such liabilities that would have been reflected on the
Company’s or such Restricted Subsidiary’s balance sheet or in the footnotes thereto if such
incurrence or accrual had taken place on or prior to the date of such balance sheet, as
determined in good faith by the Company) of the Company or any Restricted Subsidiary,
other than liabilities that are by their terms subordinated to the Notes or the Guarantees,
that are assumed by the transferee of any such assets or that are otherwise cancelled or
terminated in connection with the transaction with such transferee and for which the
Company and all of its Restricted Subsidiaries have been validly released by all creditors in
writing,

(b) any securities, notes or other obligations or assets received by the Company or any
Restricted Subsidiary from such transferee that are converted by the Company or such
Restricted Subsidiary into Cash Equivalents, or by their terms are required to be satisfied for
Cash Equivalents (to the extent of the Cash Equivalents received) within 365 days following
the closing of such Asset Sale, and
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(c) any Designated Non-cash Consideration received by the Company or any Restricted
Subsidiary in such Asset Sale having an aggregate fair market value, taken together with all
other Designated Non-cash Consideration received pursuant to this clause (c) that is at that
time outstanding, not to exceed the greater of (x) $150.0 million and (y) 2.0% of
Consolidated Total Assets at the time of the receipt of such Designated Non-cash
Consideration, with the fair market value of each item of Designated Non-cash
Consideration being measured at the time received and without giving effect to subsequent
changes in value, shall be deemed to be Cash Equivalents for purposes of this provision
and for no other purpose.

Within 365 days after the receipt of any Net Proceeds of any Asset Sale, the Company or
such Restricted Subsidiary, at the Company’s option, may apply the Net Proceeds from such
Asset Sale,

(1) to the extent such Net Proceeds represent proceeds from an Asset Sale of PP&E
Collateral, (a) repay, prepay, defease, redeem, purchase or otherwise retire PP&E First Lien
Obligations (and if the Indebtedness repaid is revolving credit indebtedness, to correspondingly
reduce commitments with respect thereto) or (b) make an investment in (i) any one or more
businesses primarily engaged in a Similar Business; provided that such investment in any
business is in the form of (x) a merger with the Company or any Restricted Subsidiary, (y) the
acquisition of Capital Stock that results in the Company or any Restricted Subsidiary owning an
amount of the Capital Stock of such business such that it constitutes a Restricted Subsidiary or
(z) the acquisition of Capital Stock or other assets of such business, (ii) properties, (iii) capital
expenditures and (iv) the acquisition of Capital Stock or other assets, that in each of (i), (ii), (iii)
or (iv), are used or useful in a Similar Business or replace the businesses, properties and assets
that are subject of such Asset Sale;

(2) to the extent that such Net Proceeds do not represent proceeds from an Asset Sale of
PP&E Collateral, (a) repay, prepay, defease, redeem, purchase otherwise retire Borrowing Base
Priority Obligations or the Indebtedness of a Restricted Subsidiary that is not a Guarantor or
(b) repay, prepay, defease, redeem, purchase or otherwise retire Indebtedness of the Company
or any Guarantor that is not subordinated in right of payment to the Notes or the Guarantees, in
each case owing to a person other than the Company or any Affiliate of the Company; provided
that, with respect to this clause (b), the Company shall equally and ratably prepay, repay,
redeem, reduce or purchase (or offer to prepay, repay, redeem, reduce or purchase, as
applicable) Obligations under the Notes (and may elect to reduce other PP&E First Lien
Obligations or Borrowing Base Priority Obligations) on a pro rata basis; provided further that all
reductions of Obligations under the Notes shall be made as provided under “—Optional
Redemption,” through open-market purchases (to the extent such purchases are at or above
100% of the principal amount thereof plus accrued and unpaid interest and Additional Amounts
to, but not including, the date of redemption) or by an offer (in accordance with the procedures
set forth below for an Asset Sale Offer) to all Holders to purchase their Notes at 100% of the
principal amount thereof, plus the amount of accrued but unpaid interest and Additional
Amounts, if any, to, but not including, the date of redemption, on the amount of Notes that
would otherwise be prepaid; or

(3) to the extent that such Net Proceeds do not represent proceeds from an Asset Sale of
PP&E Collateral, to make an Investment in (a) any one or more businesses, provided that such
Investment in any business is in the form of the acquisition of Capital Stock and results in the
Company or any of its Restricted Subsidiaries, as the case may be, owning an amount of the
Capital Stock of such business such that it constitutes a Restricted Subsidiary, (b) properties or
(c) other assets that, in the case of each of (a), (b) and (c), replace the businesses, properties
and/or other assets that are the subject of such Asset Sale; or
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(4) any combination of the foregoing;

provided that, in the case of clauses (1)(b) and (3) above, a binding commitment shall be treated
as a permitted application of the Net Proceeds from the date of such commitment so long as the
Company or such other Restricted Subsidiary enters into such commitment with the good faith
expectation that such Net Proceeds will be applied to satisfy such commitment within 180 days
of such commitment (an “Acceptable Commitment”) and, in the event any Acceptable
Commitment is later cancelled or terminated for any reason before such Net Proceeds are
applied, then such Net Proceeds shall constitute Excess Proceeds (as defined below).

Notwithstanding the foregoing, (i) to the extent that any or all of the Net Proceeds of any
Asset Sale by a Foreign Subsidiary (a “ Foreign Disposition”) are prohibited or delayed by
applicable local law from being repatriated to the United States, the amount equal to the portion
of such Net Proceeds so affected will not be required to be applied in compliance with this
covenant, and such amounts may be retained by the applicable Foreign Subsidiary so long, but
only so long, as the applicable local law will not permit repatriation to the United States (the
Company hereby agreeing to use reasonable efforts to cause the applicable Foreign Subsidiary
to take all actions reasonably required by the applicable local law to permit such repatriation),
and if such repatriation of any of such affected Net Proceeds is permitted under the applicable
local law, an amount equal to such Net Proceeds permitted to be repatriated will be applied
(whether or not repatriation actually occurs) in compliance with this covenant (net of any
additional taxes that are or would be payable or reserved against as a result thereof) and (ii) to
the extent that the Company has determined in good faith that repatriation of any or all of the
Net Proceeds of any Foreign Disposition could have a material adverse tax consequence (which
for the avoidance of doubt, includes, but is not limited to, any purchase whereby doing so the
Issuer, any Restricted Subsidiary or any of their Affiliates and/or equity partners would incur a
material tax liability, including a material tax dividend, material deemed dividend pursuant to
Code Section 956 or material withholding tax), the amount equal to the Net Proceeds so affected
will not be required to be applied in compliance with this covenant. For the avoidance of doubt,
to the extent this covenant relates to Net Proceeds realized by any Excluded Subsidiary, this
covenant shall be an obligation of the Company (and not such Excluded Subsidiary) to make a
payment or an offer to purchase, in each case, measured by the amount of such Net Proceeds
and nothing in this “Asset Sales” covenant shall be construed as an obligation of any Excluded
Subsidiary to make a payment or repatriate any Net Proceeds (or to effect an offer to purchase)
or an obligation of the Company or any Guarantor to cause an Excluded Subsidiary to make a
payment or repatriate Net Proceeds (or effect an offer to purchase).

Any Net Proceeds from any Asset Sale that are not invested or applied as provided and within
the time period set forth in the preceding paragraph (it being understood that any portion of such
Net Proceeds used to make an offer to purchase Notes, as described in clause (1) above, will be
deemed to have been invested whether or not such offer is accepted) will be deemed to constitute
“Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds $60.0 million, the
Issuers shall make an offer to all Holders of Notes (an “Asset Sale Offer”), to purchase the
maximum aggregate principal amount of the Notes that is at least €100,000 and an integral
multiple of €1,000 in excess thereof that may be purchased out of the Excess Proceeds at an offer
price in cash in an amount equal to 100% of the principal amount thereof, plus accrued and
unpaid interest and Additional Amounts, if any, to, but not including, the date fixed for the closing
of such offer, in accordance with the procedures set forth in the Indenture. The Issuers will
commence an Asset Sale Offer with respect to Excess Proceeds within ten (10) Business Days
after the date that Excess Proceeds exceed $60.0 million by sending the notice required pursuant
to the terms of the Indenture, with a copy to the Trustee and Paying Agent, or otherwise in
accordance with the procedures of Euroclear and Clearstream or the relevant clearing system.

145



To the extent that the aggregate amount of Notes tendered pursuant to an Asset Sale Offer
is less than the Excess Proceeds, the Company may use any remaining Excess Proceeds for
general corporate purposes, subject to compliance with other covenants contained in the
Indenture. If the aggregate principal amount of Notes surrendered in an Asset Sale Offer
exceeds the amount of Excess Proceeds, the Trustee and Paying Agent shall select the Notes to
be purchased in the manner described under “—Selection and Notice” below. Upon completion
of any such Asset Sale Offer, the amount of Excess Proceeds shall be reset to zero (regardless of
whether there are any remaining Excess Proceeds upon such completion).

Pending the final application of any Net Proceeds pursuant to this covenant, the holder of
such Net Proceeds may apply such Net Proceeds temporarily to reduce Indebtedness
outstanding under a revolving credit facility or otherwise invest such Net Proceeds in any
manner not prohibited by the Indenture.

The Issuers will comply with the requirements of Rule 14e-1 under the Exchange Act and
any other securities laws and regulations thereunder to the extent such laws or regulations are
applicable in connection with the repurchase of the Notes pursuant to an Asset Sale Offer. To
the extent that the provisions of any securities laws or regulations conflict with the provisions of
the Indenture, the Company will comply with the applicable securities laws and regulations and
shall not be deemed to have breached its obligations described in the Indenture by virtue
thereof.

The Senior Credit Facilities will prohibit or limit, and future credit agreements or other
agreements to which the Company becomes a party may prohibit or limit, the Company from
purchasing any Notes pursuant to this Asset Sales covenant. In the event the Company is
prohibited from purchasing the Notes, the Company could seek the consent of its lenders to the
purchase of the Notes or could attempt to refinance the borrowings that contain such
prohibition. If the Company does not obtain such consent or repay such borrowings, it will
remain prohibited from purchasing the Notes. In such case, the Company’s failure to purchase
tendered Notes would constitute an Event of Default under the Indenture which would, in turn,
likely constitute a default under such other agreements.

Selection and Notice

If the Issuers are redeeming less than all of the Notes issued by it at any time, selection of
the Notes for redemption will be made in accordance with the procedures of Euroclear and
Clearstream or the relevant clearing system; provided that no Notes in denominations of
€100,000 and integral multiples of €1,000 in excess thereof, or less shall be redeemed in part.

Notices of purchase or redemption shall be mailed by first-class mail, postage prepaid, at
least 30 but not more than 60 days before the date of purchase or Redemption Date to each
Holder of record of Notes at such Holder’s registered address or (otherwise in accordance with
the procedures of Euroclear and Clearstream) (with a copy to the Trustee and Paying Agent),
except that redemption notices may be mailed more than 60 days prior to a redemption date if
the notice is issued in connection with a defeasance of the Notes or a satisfaction and discharge
of the Indenture. If any Note is to be purchased or redeemed in part only, any notice of purchase
or redemption that relates to such Note shall state the portion of the principal amount thereof
that has been or is to be purchased or redeemed.

The Issuers will issue a new Note in a principal amount equal to the unredeemed portion of
the Note called for redemption or tendered for purchase in the name of the Holder upon
cancellation of the redeemed or purchased Note. Notes called for redemption become due on
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the date fixed for redemption. On and after the redemption date, interest ceases to accrue on
Notes or portions thereof called for redemption.

If and for so long as any Notes are listed on the Official List of the Luxembourg Stock
Exchange and admitted to trading on the Euro MTF and the rules of the Luxembourg Stock
Exchange so require, any redemption notice to the Holders of the relevant Notes shall also be
published in a newspaper having a general circulation in Luxembourg (which is expected to be
the Luxemburger Wort) or, to the extent and in the manner permitted by such rules, post such
notice on the official website of the Luxembourg Stock Exchange (www.bourse.lu), and, in
connection with any redemption, the Company will notify the Luxembourg Stock Exchange of
any change in the principal amount of Notes outstanding.

Certain Covenants

Set forth below are summaries of certain covenants that will be contained in the Indenture.

Covenant Suspension

If on any date following the Issue Date (i) the Notes of any series have an Investment Grade
Rating from at least two of the Rating Agencies and (ii) no Default has occurred and is
continuing under the Indenture then, beginning on that day and continuing at all times
thereafter until the Reversion Date (as defined below) (the occurrence of the events described in
the foregoing clauses (i) and (ii) being collectively referred to as a “Covenant Suspension
Event”), the covenants specifically listed under the following captions in this “Description of
Notes” (collectively, the “Suspended Covenants” and each individually, a “Suspended
Covenant” ) will not be applicable to the Notes:

(1) “—Repurchase at the Option of Holders—Asset Sales;"”
(2) “—Limitation on Restricted Payments;”

(3) “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and
Preferred Stock;”

(4) clause (4) of the first paragraph of “—Merger, Consolidation or Sale of All or
Substantially All Assets;”

(5) “—Transactions with Affiliates;"”
(6) “—Dividend and other Payment Restrictions Affecting Restricted Subsidiaries;” and
(7) “—Future Guarantors.”

During a Suspension Period, the Company may not designate any of its Subsidiaries as
Unrestricted Subsidiaries pursuant to the second sentence of the definition of “Unrestricted
Subsidiaries.” If and while the Company and the Restricted Subsidiaries are not subject to the
Suspended Covenants, the Notes will be entitled to substantially less covenant protection. In the
event that the Company and the Restricted Subsidiaries are not subject to the Suspended
Covenants under the Indenture for any period of time as a result of the foregoing, and on any
subsequent date (the “Reversion Date” ) that the Notes no longer have an Investment Grade
Rating from at least two of the Rating Agencies, then the Company and the Restricted
Subsidiaries will thereafter again be subject to the Suspended Covenants under the Indenture
with respect to future events. The period beginning on the day of a Covenant Suspension Event
and ending on a Reversion Date is called a “Suspension Period.”
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On each Reversion Date, all Indebtedness incurred, or Disqualified Stock or Preferred Stock
issued, during the Suspension Period will be deemed to have been outstanding on the Issue
Date, so that it is classified as permitted under clause (3) of the second paragraph of the
covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock.” Calculations made after the Reversion Date of the
amount available to be made as Restricted Payments under “ —Limitation on Restricted
Payments” will be made as though the covenant described under “ —Limitation on Restricted
Payments” had been in effect prior to, but not during, the Suspension Period. No Default or
Event of Default will be deemed to have occurred on the Reversion Date (or thereafter) under
any Suspended Covenant solely as a result of any actions taken by the Company or its
Restricted Subsidiaries, or events occurring, during the Suspension Period. On and after each
Reversion Date, the Company and its Subsidiaries will be permitted to consummate the
transactions contemplated by any contract entered into during the Suspension Period (and not
in contemplation of the Reversion Date) so long as such contract and such consummation
would have been permitted during such Suspension Period.

For purposes of the “Repurchase at the Option of Holders—Asset Sales” covenant, on the
Reversion Date, the unutilized Excess Proceeds amount will be reset to zero.

For purposes of the “—Dividend and other Payment Restrictions Affecting Non-Guarantor
Restricted Subsidiaries” covenant, on the Reversion Date, any contractual encumbrances or
restrictions of the type specified in clause (1), (2) or (3) of that covenant entered into during the
Suspension Period will be deemed to have been in effect on the Issue Date, so that they are
permitted under clause (a) under “—Dividend and other Payment Restrictions Affecting
Non-Guarantor Restricted Subsidiaries.”

For purposes of the “—Transactions with Affiliates” covenant, any Affiliate Transaction
entered into after the Reversion Date pursuant to a contract, agreement, loan, advance or
guaranty with, or for the benefit of, any Affiliate of the Company entered into during the
Suspension Period will be deemed to have been in effect as of the Issue Date for purposes of
clause (4) under “—Transactions with Affiliates.” Within 10 days following the Reversion Date
any Guarantees released solely upon the related Covenant Suspension Event shall be reinstated
and the Company must comply with the terms of the covenant under “—Future Guarantors.”

There can be no assurance that the Notes of any series will ever achieve or maintain an
Investment Grade Rating.

The Issuers shall deliver to the Trustee an Officer’s Certificate notifying it of the
commencement or termination of any Suspension Period. The Trustee shall have no
independent obligation to determine if a Suspension Period has commenced or terminated, to
notify the Holders regarding the same or to determine the consequences thereof.

Financial Calculations for Limited Condition Acquisitions

When calculating the availability under any basket or ratio under the Indenture, in each case
in connection with a Limited Condition Acquisition, the date of determination of such basket or
ratio and of any Default or Event of Default shall, at the option of the Company, be the date the
definitive agreements for such Limited Condition Acquisition are entered into and such baskets
or ratios shall be calculated on a pro forma basis after giving effect to such Limited Condition
Acquisition and the other transactions to be entered into in connection therewith (including any
incurrence of Indebtedness and the use of proceeds therefrom) as if they occurred at the
beginning of the applicable reference period for purposes of determining the ability to
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consummate any such Limited Condition Acquisition (and not for purposes of any subsequent
availability of any basket or ratio), and, for the avoidance of doubt, (x) if any of such baskets or
ratios are exceeded as a result of fluctuations in such basket or ratio (including due to
fluctuations in EBITDA of the Company or the target company) subsequent to such date of
determination and at or prior to the consummation of the relevant Limited Condition
Acquisition, such baskets or ratios will not be deemed to have been exceeded as a result of such
fluctuations solely for purposes of determining whether the Limited Condition Acquisition is
permitted under the Indenture and (y) such baskets or ratios shall not be tested at the time of
consummation of such Limited Condition Acquisition or related transactions; provided further
that if the Company elects to have such determinations occur at the time of entry into such
definitive agreement, then any such transactions (including any incurrence of Indebtedness and
the use of proceeds therefrom) shall be deemed to have occurred on the date the definitive
agreements are entered and outstanding thereafter for purposes of calculating any baskets or
ratios under the Indenture after the date of such agreement and before the consummation of
such Limited Condition Acquisition.

Limitation on Restricted Payments

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or
indirectly:

(1) declare or pay any dividend or make any other payment or any distribution on account
of the Company'’s, or any of its Restricted Subsidiaries’ Equity Interests (in each case, solely in
such Person’s capacity as holder of such Equity Interests), including any dividend or distribution
payable in connection with any merger or consolidation other than:

(a) dividends or distributions by the Company payable solely in Equity Interests (other
than Disqualified Stock) of the Company; or

(b) dividends or distributions by a Restricted Subsidiary so long as, in the case of any
dividend or distribution payable on or in respect of any class or series of securities issued
by a Restricted Subsidiary other than a Wholly Owned Subsidiary, the Company or a
Restricted Subsidiary receives at least its pro rata share of such dividend or distribution in
accordance with its Equity Interests in such class or series of securities;

(2) purchase, redeem, defease or otherwise acquire or retire for value any Equity Interests of
the Company or any direct or indirect parent of the Company, including in connection with any
merger or consolidation, in each case held by Persons other than the Company or a Restricted
Subsidiary;

(3) make any principal payment on, or redeem, repurchase, defease or otherwise acquire or
retire for value, in each case prior to any scheduled repayment, sinking fund payment or
maturity, any Subordinated Indebtedness of the Company or a Guarantor, other than:

(a) Indebtedness permitted under clauses (7) and (8) of the covenant described under
“—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and
Preferred Stock;” or

(b) the payment, redemption, repurchase, defeasance, acquisition or retirement for
value of Subordinated Indebtedness purchased in anticipation of satisfying a sinking fund
obligation, principal installment or final maturity, in each case due within one year of the
date of such payment, redemption, repurchase, defeasance, acquisition or retirement; or
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(4) make any Restricted Investment

(all such payments and other actions set forth in clauses (1) through (4) above being collectively
referred to as “Restricted Payments” ), unless, at the time of such Restricted Payment:

(1) no Default shall have occurred and be continuing or would occur as a consequence
thereof;

(2) immediately after giving effect to such transaction on a pro forma basis, the Company
could incur $1.00 of additional Indebtedness under the provisions of the first paragraph of the
covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock;” and

(3) such Restricted Payment, together with the aggregate amount of all other Restricted
Payments made by the Company and its Restricted Subsidiaries after the Issue Date (including
Restricted Payments permitted by clauses (1), (7)(c) and (9) of the next succeeding paragraph,
but excluding all other Restricted Payments permitted by the next succeeding paragraph), is less
than the sum of (without duplication):

(a) 50% of the Consolidated Net Income of the Company for the period (taken as one
accounting period) beginning on January 1, 2017 to the end of the Company’s most recently
ended fiscal quarter for which internal financial statements are available at the time of such
Restricted Payment, or, in the case such Consolidated Net Income for such period is a
deficit, minus 100% of such deficit; plus

(b) 100% of the aggregate net cash proceeds and the fair market value, as determined in
good faith by the Company, of marketable securities or other property (other than cash)
received by the Company since January 1, 2017 from the issue or sale of:

(i) (A) Equity Interests of the Company, including Treasury Capital Stock (as defined
below), but excluding cash proceeds and the fair market value, as determined in good
faith by the Company, of marketable securities or other property received from the sale
of Equity Interests to any future, present or former employee, officer, director, member
of management or consultant (or the estate, heirs, family members, spouse, former
spouse, domestic partner or former domestic partner of any of the foregoing) of the
Company, any direct or indirect Parent Company since January 1, 2017 to the extent
such amounts have been applied to Restricted Payments made in accordance with
clause (4) of the next succeeding paragraph; and

(B) to the extent such net cash proceeds or other property are actually
contributed to the Company, Equity Interests of the Company’s direct or indirect
parent companies (excluding contributions of the proceeds from the sale of
Designated Preferred Stock of such companies or contributions to the extent such
amounts have been applied to Restricted Payments made in accordance with
clause (4) of the next succeeding paragraph); or

(ii) debt of the Company or any Restricted Subsidiary that has been converted into
or exchanged for Equity Interests of the Company or its direct or indirect parent
companies;

provided, however, that this clause (b) shall not include the proceeds from
(V) Designated Preferred Stock,
(W) Refunding Capital Stock,

(X) Equity Interests or convertible debt securities of the Company sold to a
Restricted Subsidiary,
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(Y) Disqualified Stock or debt securities that have been converted into
Disqualified Stock and

(Z) Excluded Contributions; plus

(c) 100% of the aggregate amount of cash and the fair market value, as determined in
good faith by the Company, of marketable securities or other property (other than cash)
contributed to the capital of the Company following the Issue Date (other than (i) by a
Restricted Subsidiary, Designated Preferred Stock, (ii) Refunding Capital Stock,

(iii) Disqualified Stock or debt securities that have been converted into Disqualified Stock
and (iv) any Excluded Contributions); plus

(d) 100% of the aggregate amount received in cash and the fair market value, as
determined in good faith by the Company, of marketable securities or other property (other
than cash) received by means of:

(i) the sale or other disposition (other than to the Company or a Restricted
Subsidiary) of Restricted Investments made by the Company or its Restricted
Subsidiaries, repurchases and redemptions of such Restricted Investments from the
Company or its Restricted Subsidiaries, repayments of loans or advances, releases of
guarantees, which constitute Restricted Investments by the Company or its Restricted
Subsidiaries, return of capital, income, profits and other amounts realized as a return or
Investment from any Restricted Investment by the Company or its Restricted
Subsidiaries, in each case since January 1, 2017 (other than in each case to the extent
the Restricted Investment was made in an Unrestricted Subsidiary pursuant to clauses,
(11), (12) or (20) of the next succeeding paragraph);

(ii) the sale or other distribution (other than to the Company or a Restricted
Subsidiary) of the stock of an Unrestricted Subsidiary or a distribution from an
Unrestricted Subsidiary (other than in each case to the extent the Investment in such
Unrestricted Subsidiary was made by the Company or a Restricted Subsidiary pursuant
to clause (11), (12) or (20) of the next succeeding paragraph or to the extent such
Investment constituted a Permitted Investment) or a dividend or distribution from an
Unrestricted Subsidiary since January 1, 2017; plus

(e) in the case of the redesignation of an Unrestricted Subsidiary as a Restricted
Subsidiary or the merger, amalgamation or consolidation of an Unrestricted Subsidiary into
the Company or a Restricted Subsidiary or the transfer of all or substantially all of the
assets of an Unrestricted Subsidiary to the Company or a Restricted Subsidiary after the
Issue Date, the fair market value of the Investment of the Company or the Restricted
Subsidiary in such Unrestricted Subsidiary at the time of such redesignation or at the time
of such merger, amalgamation, consolidation or transfer of assets (or the assets transferred
or conveyed, as applicable), as determined by the Company in good faith or, if such fair
market value may exceed $50.0 million, by the board of directors of the Company, a copy of
the resolution of which with respect thereto will be delivered to the Trustee at the time of
the redesignation of such Unrestricted Subsidiary as a Restricted Subsidiary or at the time
of such merger, amalgamation, consolidation or transfer of assets other than to the extent
the Investment in such Unrestricted Subsidiary was made by the Company or a Restricted
Subsidiary pursuant to clause (11), (12) or (20) of the next succeeding paragraph or to the
extent such Investment constituted a Permitted Investment; plus

(f) $200.0 million.

The foregoing provisions will not prohibit:

(1) the payment of any dividend or distribution or the consummation of any irrevocable
redemption within 60 days after the date of declaration of the dividend or other distribution or
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giving of the redemption notice, as the case may be, if at the date of declaration or distribution
such dividend, distribution or redemption payment would have complied with the provisions of
the Indenture (assuming, in the case of a redemption payment, the giving of the notice would
have been deemed a Restricted Payment at such time and such deemed Restricted Payment
would have been permitted at such time);

(2) (a) the redemption, repurchase, retirement or other acquisition of any Equity Interests
(“Treasury Capital Stock”) or Subordinated Indebtedness of the Company, any direct or indirect
parent of the Company or any Restricted Subsidiary in exchange for, or out of the proceeds of,
the substantially concurrent sale or issuance (other than to a Restricted Subsidiary or an
employee stock ownership plan or trust established by the Company or any of its Subsidiaries)
of, Equity Interests of the Company or any direct or indirect Parent Company to the extent any
such proceeds are contributed to the Company (in each case, other than any Disqualified Stock)
(“Refunding Capital Stock”), (b) the declaration and payment of accrued dividends on Treasury
Capital Stock out of the proceeds of the substantially concurrent sale or issuance (other than to
a Restricted Subsidiary or an employee stock ownership plan or trust established by the
Company or any of its Subsidiaries) of any Refunding Capital Stock and (c) if immediately prior
to the retirement of Treasury Capital Stock, the declaration and payment of dividends thereon
was permitted under clause (6) of this paragraph, the declaration and payment of dividends on
the Refunding Capital Stock (other than Refunding Capital Stock the proceeds of which were
used to redeem, repurchase, retire or otherwise acquire any Equity Interests of any direct or
indirect Parent Company) in an aggregate amount per year no greater than the aggregate
amount of dividends per annum that were declarable and payable on such Treasury Capital
Stock immediately prior to such retirement;

(3) the principal payment on, redemption, repurchase, defeasance, exchange or other
acquisition or retirement of (x) Subordinated Indebtedness of the Company or a Guarantor
made by exchange for, or out of the proceeds of the sale of, new Indebtedness of the Company
or a Guarantor, as the case may be, or (y) Disqualified Stock of the Company or a Guarantor
made by exchange for, or out of the proceeds of the sale of, Disqualified Stock of the Company
or a Guarantor, that, in each case, is made within 120 days of such sale and is incurred in
compliance with “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock
and Preferred Stock” so long as:

(a) the principal amount (or accreted value, if applicable) of such new Indebtedness or
the liquidation preference of such new Disqualified Stock does not exceed the principal
amount of (or accreted value, if applicable), plus any accrued and unpaid interest on, the
Subordinated Indebtedness or the liquidation preference of, p/lus any accrued and unpaid
dividends on, the Disqualified Stock being so repaid, repurchased, redeemed, defeased,
exchanged, acquired or retired for value, plus the amount of any premium required to be
paid under the terms of the instrument governing the Subordinated Indebtedness or

(b) Disqualified Stock being so repaid, repurchased, redeemed, defeased, exchanged,
acquired or retired, any tender premiums, plus any defeasance costs, accrued interest and
any fees and expenses (including original issue discount, upfront or similar fees) incurred in
connection therewith;

(c) such new Indebtedness is subordinated to the Notes or the applicable Guarantee at
least to the same extent as such Subordinated Indebtedness so repaid, repurchased,
redeemed, defeased, exchanged, acquired or retired for value;

(d) such new Indebtedness or Disqualified Stock has a final scheduled maturity date
equal to or later than the final scheduled maturity date of the Subordinated Indebtedness or
Disqualified Stock being so repaid, repurchased, redeemed, defeased, exchanged, acquired
or retired; and
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(e) such new Indebtedness or Disqualified Stock has a Weighted Average Life to
Maturity at the time incurred equal to or greater than the remaining Weighted Average Life
to Maturity of the Subordinated Indebtedness or Disqualified Stock being so repaid,
repurchased, redeemed, defeased, exchanged, acquired or retired;

(4) the making of cash distributions by the Company to its equity holders, members or
partners in an amount not to exceed the Tax Amount;

(5) a Restricted Payment to pay for the repurchase, redemption, retirement or other
acquisition or retirement for value of Equity Interests (other than Disqualified Stock) of the
Company or any of its direct or indirect parent companies held by any future, present or former
employee, officer, director, member of management, manager or consultant (or the estate,
heirs, family members, spouse, former spouse, domestic partner or former domestic partner of
any of the foregoing) of the Company, any of its Subsidiaries or any of its direct or indirect
parent companies, pursuant to any management equity plan or stock option plan or any other
management or employee benefit plan or other agreement or arrangement (and including, for
the avoidance of doubt, any principal and interest payable on any notes issued by the Company
or any direct or indirect Parent Company in connection with any such repurchase, retirement or
other acquisition and any tax related thereto); provided, however, that the aggregate amounts
made under this clause (5) do not exceed $50.0 million in any calendar year; provided further
that such amount in any calendar year may be increased by an amount not to exceed:

(a) the cash proceeds from the sale of Equity Interests (other than Disqualified Stock) of
the Company and, to the extent contributed to the Company, Equity Interests of any of the
Company’s direct or indirect parent companies, in each case to any future, present or
former employee, officer, director, member of management, manager or consultant (or the
estate, heirs, family members, spouse, former spouse, domestic partner or former domestic
partner of any of the foregoing) of the Company, any of its Subsidiaries or any of its direct
or indirect parent companies after the Issue Date, to the extent the cash proceeds from the
sale of such Equity Interests have not otherwise been applied to the payment of Restricted
Payments by virtue of clause (3) of the preceding paragraph; plus, in respect of any sale of
Equity Interests in connection with an exercise of stock options, an amount equal to the
amount required to be withheld by the Company or any of its direct or indirect parent
companies in connection with such exercise under applicable law to the extent such
amount is repaid to the Company or its direct or indirect Parent Company, as applicable,
constituted a Restricted Payment and has not otherwise been applied to the payment of
Restricted Payments by virtue of clause (3) of the preceding paragraph; plus

(b) the cash proceeds of key man life insurance policies received by the Company or its
Restricted Subsidiaries or any of its direct or indirect parent companies after the Issue Date;
plus

(c) the amount of any cash bonuses otherwise payable to employees, officers, directors,
members of management, consultants of the Company, any of its Subsidiaries or any of its
direct or indirect companies that are foregone in return for receipt of Equity Interests; less

(d) the amount of any Restricted Payments previously made with the cash proceeds
described in clauses (a), (b) and (c) of this clause (5);

and provided further that cancellation of Indebtedness owing to the Company or any of its
Restricted Subsidiaries from any future, present or former employee, officer, director, member
of management, manager or consultant (or the estate, heirs, family members, spouse, former
spouse, domestic partner or former domestic partner of any of the foregoing) of the Company,
any of the Company direct or indirect parent companies or any of the Company’s Restricted
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Subsidiaries in connection with a repurchase of Equity Interests of the Company or any of its
direct or indirect parent companies will not be deemed to constitute a Restricted Payment for
purposes of this covenant or any other provision of the Indenture;

(6) the declaration and payment of dividends or distributions to Holders of any class or
series of Disqualified Stock of the Company or any of its Restricted Subsidiaries or any class or
series of Preferred Stock of any Restricted Subsidiary issued or incurred in accordance with the
covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock” to the extent such dividends are included in the
definition of “Fixed Charges;”

(7) (a) the declaration and payment of dividends to holders of any class or series of
Designated Preferred Stock (other than Disqualified Stock) issued by the Company or any of its
Restricted Subsidiaries after the Issue Date;

(b) the declaration and payment of dividends or distributions to a direct or indirect
Parent Company, the proceeds of which will be used to fund the payment of dividends to
Holders of any class or series of Designated Preferred Stock (other than Disqualified Stock)
of such Parent Company issued after the Issue Date; or

(c) the declaration and payment of dividends on Refunding Capital Stock that is
Preferred Stock in excess of the dividends declarable and payable thereon pursuant to
clause (2) of this paragraph;

provided, however, in the case of each of (a), (b) and (c) of this clause (7), that (i) for the most
recently ended four full fiscal quarters for which internal financial statements are available
immediately preceding the date of issuance of such Designated Preferred Stock or the
declaration of such dividends on Refunding Capital Stock that is Preferred Stock, after giving
effect to such issuance or declaration on a pro forma basis, the Company and its Restricted
Subsidiaries on a consolidated basis would have had a Fixed Charge Coverage Ratio of at least
2.00 to 1.00 and (ii) the aggregate amount of dividends paid pursuant to subclauses (a) and (b)
of this clause (7) shall not exceed the aggregate amount of cash actually contributed to the
Company from the sale of such Designated Preferred Stock (other than Disqualified Stock)
issued after the Issue Date;

(8) redemptions, repurchases, retirements or other acquisitions of Equity Interests deemed
to occur (a) upon exercise of stock options or warrants or other securities convertible into or
exchangeable for Equity Interests if such Equity Interests represent all or a portion of the
exercise price of such options or warrants or other securities convertible into or exchangeable
for Equity Interests and (b) in connection with the withholding portion of the Equity Interests
granted or awarded to any future, present or former employee, officer, director, member of
management, manager or consultant (or the estate, heirs, family members, spouse, former
spouse, domestic partner or former domestic partner of any of the foregoing) of the Company
or any of its Subsidiaries to pay for the taxes payable by such Persons upon such grant or
award;

(9) declaration and payment of dividends on the Company’s common stock (or the payment
of dividends to any direct or indirect parent entity to fund a payment of dividends on such
entity’s common stock), following any public offering of the Company’s common stock or the
common stock of any of its direct or indirect parent companies after the Issue Date, of up to 6%
per annum of the net cash proceeds received by or contributed to the Company in or from any
public offering, other than public offerings with respect to the Company’s common stock
registered on Form S-8 and other than any public sale constituting an Excluded Contribution;
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(10) Restricted Payments in an amount that does not exceed the amount of Excluded
Contributions made since the Issue Date;

(11) other Restricted Payments in an aggregate amount, taken together with all other
Restricted Payments made pursuant to this clause (11) that are at the time outstanding, not to
exceed the greater of (a) $200.0 million and (b) 3.0% of Consolidated Total Assets;

(12) any Restricted Payments if immediately after giving pro forma effect thereto and the
incurrence of any Indebtedness the net proceeds of which are used to finance such Restricted
Payment, the Consolidated Total Leverage Ratio of the Company and its Restricted Subsidiaries
would not have exceeded 3.00 to 1.00;

(13) distributions or payments of Receivables Fees;
(14) any Restricted Payment used to fund the Refinancing;

(15) the repurchase, redemption or other acquisition or retirement for value of any
Subordinated Indebtedness pursuant to the provisions similar to those described under the
captions “—Repurchase at the Option of Holders—Change of Control” and “—Repurchase at the
Option of Holders— Asset Sales;” provided that all Notes tendered by Holders in connection
with a Change of Control Offer or Asset Sale Offer, as applicable, have been repurchased,
redeemed or acquired for value;

(16) the declaration and payment of dividends or distributions by the Company or a
Restricted Subsidiary to, or the making of loans or advances to, any of their respective direct or
indirect parent companies in amounts required for any direct or indirect parent companies to
pay, in each case without duplication,

(a) franchise and similar taxes and other fees and expenses required to maintain their
corporate existence of or the qualification to do business;

(b) customary wages, salary, bonus, severance and other benefits payable to, and
indemnitees provided on behalf of, current or former officers, directors, employees,
members of management, consultants and/or independent contractors of any direct or
indirect Parent Company and any payroll, social security or similar taxes thereof to the
extent such wages, salaries, bonuses, severance, indemnification, obligations and other
benefits are attributable to the ownership or operation of the Company and its Restricted
Subsidiaries;

(c) interest and/or principal on Indebtedness the proceeds of which have been
contributed to the Company or any Restricted Subsidiary and that has been guaranteed by,
or is otherwise, considered Indebtedness of, the Company incurred in accordance with the
covenant described under “—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified and Preferred Stock;”

(d) general corporate operating, legal and overhead costs and expenses of any direct or
indirect Parent Company to the extent such costs and expenses are attributable to the
ownership or operation of the Company and its Restricted Subsidiaries;

(e) audit and other accounting and reporting expenses at such direct or indirect Parent
Company to the extent relating to the ownership or operations of the Company and/ or its
Restricted Subsidiaries;

(f) (i) cash payments in lieu of issuing fractional shares in connection with the exercise
of warrants, options or other securities convertible into or exchangeable for Equity Interests

155



of the Company or any direct or indirect parent and (ii) consisting of payments made or
expected to be made in respect of withholding or similar Taxes payable by any future,
present or former officers, directors, employees, members of management, managers or
consultants of the Company, any Restricted Subsidiary or any direct or indirect Parent
Company or any of their respective immediate family members;

(g) payments permitted under clauses (3) or (7) of the covenant described under
" —Transactions with Affiliates;” and

(h) payments to finance any Investment permitted to be made pursuant to this
covenant; provided that (i) such Restricted Payment shall be made substantially
concurrently with the closing of such Investment, such parent shall, promptly following the
closing thereof, cause (A) all property acquired (whether assets or Equity Interests) to be
contributed to the Company or a Restricted Subsidiary or (B) the merger, consolidation or
amalgamation to the extent permitted pursuant to the covenant described below under “ —
Merger, Consolidation or Sale of All or Substantially All Assets” of the Person formed or
acquired into the Company or a Restricted Subsidiary in order to consummate such
acquisition or Investment in a manner that causes such Investment to be a Permitted
Investment, (ii) such direct or indirect Parent Company and its Affiliates (other than the
Company or a Restricted Subsidiary) receives no consideration or other payment in
connection with such transaction except to the extent the Company or a Restricted
Subsidiary could have given such consideration or made such payment in compliance with
the Indenture, (iii) any property received by the Company shall not increase amounts
available for Restricted Payments pursuant to clause (3)(c) of the preceding paragraph and
(iv) such Investment shall be deemed to be made by the Company or such Restricted
Subsidiary pursuant to another provision of this covenant (other than pursuant to clause
(9) hereof) or pursuant to the definition of “Permitted Investments;”

(17) the distribution, by dividend or otherwise, or other transfer or disposition of shares of
Capital Stock of, or Indebtedness owed to the Company or a Restricted Subsidiary by,
Unrestricted Subsidiaries (other than Unrestricted Subsidiaries, the primary assets of which are
Cash Equivalents) or the proceeds thereof;

(18) cash payments in lieu of the issuance of fractional shares in connection with the
exercise of warrants, options or other securities convertible into or exchangeable for Capital
Stock of the Company, any of its Restricted Subsidiaries or any direct or indirect Parent
Company; and

(19) payments or distributions to dissenting stockholders pursuant to applicable law,
pursuant to or in connection with a consolidation, merger or transfer of all or substantially all of
the assets of the Company and its Restricted Subsidiaries, taken as a whole, that complies with
the covenant described under “—Merger, Consolidation or Sale of All or Substantially All
Assets;"” and

(20) Investments in Unrestricted Subsidiaries having an aggregate fair market value, taken
together with all other Investments made pursuant to this clause (20) that are at the time
outstanding, without giving effect to the sale of an Unrestricted Subsidiary to the extent the
proceeds of such sale do not consist of, or have not been subsequently sold or transferred for,
cash or marketable securities, not to exceed the sum of (a) the greater of (x) $100.0 million and
(y) 1.5% of Consolidated Total Assets (with the fair market value of each Investment being
measured at the time made and without giving effect to subsequent changes in value) and
(b) any returns (including dividends, interest, distributions, returns of principal, profits on sale,
repayments, income and similar amounts) actually received in respect of any such Investment;
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provided, however, that if any Investment pursuant to this clause (20) is made in any Person
that is not the Company or a Restricted Subsidiary at the date of the making of such Investment
and such Person becomes the Company or a Restricted Subsidiary after such date, such
Investment shall thereafter be deemed to have been made pursuant to clause (1) of the
definition of Permitted Investments and shall cease to have been made pursuant to this clause
(20) for so long as such Person continues to be the Company or a Restricted Subsidiary;

provided, however, that at the time of, and after giving effect to, any Restricted Payment
permitted under clause (12), no Default shall have occurred and be continuing or would occur as
a consequence thereof.

In determining whether any Restricted Payment is permitted by this covenant, the Company
and its Restricted Subsidiaries may allocate all or any portion of such Restricted Payment
among the categories described in clauses (1) through (20) of the immediately preceding
paragraph or among such categories and the types of Restricted Payments described in the first
paragraph of this covenant (including categorization in whole or in part as a Permitted
Investment); provided that, at the time of such allocation, all such Restricted Payments, or
allocated portions thereof, would be permitted under the various provisions of this covenant
and provided further that the Company and its Restricted Subsidiaries may reclassify all or a
portion of such Restricted Payment or Permitted Investment in any manner that complies with
this covenant (based on circumstances existing at the time of such reclassification), and
following such reclassification such Restricted Payment or Permitted Investment shall be treated
as having been made pursuant to only the clause or clauses of this covenant to which such
Restricted Payment or Permitted Investment has been reclassified.

As of the Issue Date, all of the Company’s Subsidiaries will be Restricted Subsidiaries. The
Company will not permit any Unrestricted Subsidiary to become a Restricted Subsidiary except
pursuant to the second to last sentence of the definition of “Unrestricted Subsidiary.” For
purposes of designating any Restricted Subsidiary as an Unrestricted Subsidiary, all
outstanding Investments by the Company and its Restricted Subsidiaries (except to the extent
repaid) in the Subsidiary so designated will be deemed to be Investments in an amount
determined as set forth in the last sentence of the definition of “Investments.” Such designation
will be permitted only if a Restricted Payment or Permitted Investment in such amount would be
permitted at such time, whether pursuant to the first paragraph of this section or clauses (10),
(11) or (12) of the second paragraph of this section or pursuant to the definition of Permitted
Investment and if such Subsidiary otherwise meets the definition of an Unrestricted Subsidiary.
Unrestricted Subsidiaries will not be subject to any of the restrictive covenants set forth in the
Indenture.

Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred
Stock

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or
indirectly, create, incur, issue, assume, guarantee or otherwise become directly or indirectly
liable, contingently or otherwise (collectively, “incur” and collectively, an “incurrence” ) with
respect to any Indebtedness (including Acquired Indebtedness) and the Company will not issue
any shares of Disqualified Stock and will not permit any Restricted Subsidiary to issue any
shares of Disqualified Stock or Preferred Stock; provided, however, that the Company may incur
Indebtedness (including Acquired Indebtedness) or issue shares of Disqualified Stock, and any
of its Restricted Subsidiaries may incur Indebtedness (including Acquired Indebtedness), issue
shares of Disqualified Stock and issue shares of Preferred Stock, if the Fixed Charge Coverage
Ratio for the Company and its Restricted Subsidiaries” most recently ended four fiscal quarters
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for which internal financial statements are available immediately preceding the date on which
such additional Indebtedness is incurred or such Disqualified Stock or Preferred Stock is issued
would have been at least 2.00 to 1.00, determined on a pro forma basis (including a pro forma
application of the net proceeds therefrom), as if the additional Indebtedness had been incurred,
or the Disqualified Stock or Preferred Stock had been issued, as the case may be, and the
application of the proceeds therefrom had occurred at the beginning of such four-quarter
period; provided, further that the aggregate amount of Indebtedness (including Acquired
Indebtedness) that may be incurred and Disqualified Stock or Preferred Stock that may be
issued pursuant to the foregoing by non-Guarantor Subsidiaries shall not exceed the greater of
(x) $250.0 million and (y) 3.5% of Consolidated Total Assets, at any one time outstanding, on a
pro forma basis (including pro forma application of the proceeds therefrom).

The foregoing limitations will not apply to:

(1) Indebtedness incurred pursuant to Credit Facilities (and the issuance and creation of
letters of credit and bankers’ acceptances thereunder (with letters of credit and bankers’
acceptances being deemed to have a principal amount equal to the face amount thereof)) by the
Company or any Restricted Subsidiary; provided that immediately after giving effect to any such
incurrence, the aggregate principal amount of all Indebtedness incurred under this clause
(1) and then outstanding does not exceed the greater of (a) $2,700.0 million and (b) the
Borrowing Base as of the date of such incurrence;

(2) the incurrence by the Company and any Guarantor of Indebtedness represented by the
Notes (including any Guarantee) issued on the Issue Date;

(3) Indebtedness of the Company and its Restricted Subsidiaries in existence, or pursuant to
commitments existing, on the Issue Date (other than Indebtedness described in clauses (1) and

(2));

(4) (a) Indebtedness (including Capitalized Lease Obligations) incurred or Disqualified Stock
issued by the Company or any Restricted Subsidiary and Preferred Stock issued by any
Restricted Subsidiary, to finance the purchase, lease, replacement or improvement of property
(real or personal) or equipment, whether through the direct purchase of assets or the Capital
Stock of any Person owning such assets and (b) any Indebtedness incurred or Disqualified Stock
or Preferred Stock issued to refund, refinance or replace any other Indebtedness incurred or
Disqualified Stock or Preferred Stock issued pursuant to this clause (4); provided that the
aggregate amount of Indebtedness incurred and Disqualified Stock and Preferred Stock issued
pursuant to clauses (a) and (b) of this clause (4) does not exceed the greater of (x) $200.0 million
and (y) 3.0% of Consolidated Total Assets at any one time outstanding;

(5) Indebtedness incurred by the Company or any of its Restricted Subsidiaries constituting
reimbursement obligations with respect to letters of credit, bank guarantees or similar
instruments supporting trade payables, discounted bills of exchange, the discounting or
factoring of receivables for credit management purposes, bankers acceptances, warehouse
receipts or other similar facilities issued in the ordinary course of business, including, without
limitation, letters of credit in respect of workers’ compensation claims, health, disability or other
employee benefits or property, casualty or liability insurance or self-insurance, unemployment
insurance (including premiums related thereto) or other types of social security, pension
obligations, vacation pay, health, disability or other employee benefits;

(6) Indebtedness arising from agreements of the Company or its Restricted Subsidiaries
providing for indemnification, adjustment of purchase price, earnouts or similar obligations, in
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each case, incurred or assumed in connection with an acquisition or disposition of any business
or assets or Subsidiary in accordance with the terms of the Indenture, other than guarantees of
Indebtedness incurred by any Person acquiring all or any portion of such business or assets or
Subsidiary for the purpose of financing such acquisition and Indebtedness arising from
guaranties, letters of credit, bank guaranties, surety bonds, performance bonds or similar
instruments securing the performance of the Company or any Restricted Subsidiary pursuant to
any such agreement;

(7) Indebtedness of the Company to a Restricted Subsidiary; provided that any such
Indebtedness owing to a Restricted Subsidiary that is not a Guarantor or FinCo is expressly
subordinated in right of payment to the Notes to the extent that such subordination is permitted
by applicable law; provided further that any subsequent issuance or transfer of any Capital
Stock or any other event which results in any Restricted Subsidiary ceasing to be a Restricted
Subsidiary or any other subsequent transfer of any such Indebtedness (except to the Company
or another Restricted Subsidiary or any pledge of such Indebtedness constituting a Permitted
Lien) shall be deemed, in each case, to be an incurrence of such Indebtedness not permitted by
this clause (7);

(8) Indebtedness of a Restricted Subsidiary to the Company or another Restricted
Subsidiary; provided that if a Guarantor or FinCo incurs such Indebtedness to a Restricted
Subsidiary that is not a Guarantor or FinCo, such Indebtedness is expressly subordinated in
right of payment to the Guarantee of the Notes of such Guarantor to the extent that such
subordination is permitted by applicable law; provided further that any subsequent issuance or
transfer of any Capital Stock or any other event which results in any such Restricted Subsidiary
ceasing to be a Restricted Subsidiary or any subsequent transfer of any such Indebtedness
(except to the Company or another Restricted Subsidiary or any pledge of such Indebtedness
constituting a Permitted Lien) shall be deemed, in each case, to be an incurrence of such
Indebtedness not permitted by this clause (8);

(9) shares of Preferred Stock of a Restricted Subsidiary issued to the Company or another
Restricted Subsidiary, provided that any subsequent issuance or transfer of any Capital Stock or
any other event which results in any such Restricted Subsidiary ceasing to be a Restricted
Subsidiary or any other subsequent transfer of any such shares of Preferred Stock (except to the
Company or another of its Restricted Subsidiaries) shall be deemed in each case to be an
issuance of such shares of Preferred Stock not permitted by this clause (9);

(10) (a) Hedging Obligations (excluding Hedging Obligations entered into for speculative
purposes) for the purpose of limiting interest rate risk, exchange rate risk or commodity pricing
risk, and (b) Indebtedness in respect of any Bank Products or Cash Management Services
provided by any lender party to any Senior Credit Facilities or any affiliate of such lender (or any
Person that was a lender or an affiliate of a lender at the time the applicable agreement
pursuant to which such Bank Products or Cash Management Services are provided was entered
into) in the ordinary course of business;

(11) obligations (including reimbursement obligations with respect to guaranties, letters of
credit, bank guarantees or other similar instruments) in respect of tenders, statutory obligations,
leases, governmental contracts, trade contracts, stay, performance, bid, customs, appeal and
surety bonds and performance and/or return of money bonds and completion guarantees or
other obligations of a like nature provided by the Company or any of its Restricted Subsidiaries
in the ordinary course of business or consistent with past practice or industry practices;

(12) Indebtedness or Disqualified Stock of the Company and Indebtedness, Disqualified
Stock or Preferred Stock of any Restricted Subsidiary not otherwise permitted hereunder in an

159



aggregate principal amount or liquidation preference, which when aggregated with the principal
amount and liquidation preference of all other Indebtedness, Disqualified Stock and Preferred
Stock then outstanding and incurred or issued, as applicable, pursuant to this clause (12), does
not at any one time outstanding exceed the greater of (A) $500.0 million or (B) 7.0% of
Consolidated Total Assets; (provided, that (x) any Indebtedness incurred or Disqualified Stock or
Preferred Stock issued by non-Guarantor Subsidiaries pursuant to this clause (12) shall not
exceed the greater of (a) $250.0 million at any one time outstanding or (b) 3.5% of Consolidated
Total Assets and (y) any Indebtedness incurred or Disqualified Stock or Preferred Stock issued
pursuant to this clause (12) shall cease to be deemed incurred, issued or outstanding for
purposes of this clause (12) but shall be deemed incurred or issued for the purposes of the first
paragraph of this covenant from and after the first date on which the Company or such
Restricted Subsidiary could have incurred such Indebtedness or issued such Disqualified Stock
or Preferred Stock under the first paragraph of this covenant without reliance on this clause (12);

(13) the incurrence by the Company or any Restricted Subsidiary of Indebtedness or
issuance of Disqualified Stock or the issuance by any Restricted Subsidiary of Preferred Stock
which serves to extend, replace, refund, refinance, renew or defease any Indebtedness incurred
(including any existing commitments unutilized thereunder) or Disqualified Stock or Preferred
Stock issued as permitted under the first paragraph of this covenant and clauses (2), (3) and (4)
above, this clause (13) and clause (14) below or any Indebtedness incurred or Disqualified Stock
or Preferred Stock issued to so extend, replace, refund, refinance or renew such Indebtedness,
Disqualified Stock or Preferred Stock including additional Indebtedness incurred or Disqualified
Stock or Preferred Stock issued to pay accrued interest and dividends, premiums (including
tender premiums), defeasance costs and fees and expenses (including original issue discount,
upfront fees or similar fees) in connection therewith (the “Refinancing Indebtedness” ) prior to
its respective maturity; provided, however, that such Refinancing Indebtedness:

(a) has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness
is incurred or issued which is not less than the remaining Weighted Average Life to Maturity
of the Indebtedness, Disqualified Stock or Preferred Stock being extended, replaced,
refunded, refinanced, renewed or defeased (except by virtue of prepayment of such
Indebtedness),

(b) to the extent such Refinancing Indebtedness extends, replaces, refunds, refinances,
renews or defeases (i) Indebtedness subordinated to or pari passu with the Notes or any
Guarantee thereof, such Refinancing Indebtedness is subordinated to or pari passu with the
Notes or the Guarantee at least to the same extent as the Indebtedness being extended,
replaced, refunded, refinanced, renewed or defeased or (ii) Disqualified Stock or Preferred
Stock, such Refinancing Indebtedness must be Disqualified Stock or Preferred Stock,
respectively,

(c) shall not include:

(i) Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the
Company that is not a Guarantor that refinances Indebtedness, Disqualified Stock or
Preferred Stock of the Company;

(ii) Indebtedness, Disqualified Stock or Preferred Stock of a Subsidiary of the
Company that is not a Guarantor that refinances Indebtedness, Disqualified Stock or
Preferred Stock of a Guarantor;

(iii) Indebtedness, Disqualified Stock or Preferred Stock of the Company or a
Restricted Subsidiary that refinances Indebtedness, Disqualified Stock or Preferred
Stock of an Unrestricted Subsidiary; or
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(iv) to the extent such Refinancing Indebtedness extends, replaces, refunds,
refinances, renews or defeases Indebtedness secured by Liens junior in priority to the
Liens securing the Notes or any Guarantee, such Refinancing Indebtedness is secured
by Liens junior in priority to the Liens securing the Notes or such Guarantee;

(14) (x) Indebtedness or Disqualified Stock of the Company or Indebtedness, Disqualified
Stock or Preferred Stock of a Restricted Subsidiary incurred or issued to finance an acquisition,
merger, consolidation or amalgamation or investment or (y) Indebtedness, Disqualified Stock or
Preferred Stock of Persons that are acquired by the Company or any Restricted Subsidiary or
merged into or amalgamated or consolidated with or into the Company or a Restricted
Subsidiary in accordance with the terms of the Indenture or that is assumed by the Company or
any Restricted Subsidiary in connection with such acquisition, which with respect to this clause
(y) is not incurred by such Persons in connection with, or in anticipation of, such acquisition,
merger, amalgamation or consolidation; provided that after giving effect to such acquisition,
merger, amalgamation or consolidation or investment, either

(a) the Company would be permitted to incur at least $1.00 of additional Indebtedness
pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of this
covenant, or

(b) the Fixed Charge Coverage Ratio of the Company and its Restricted Subsidiaries is
equal to or greater than immediately prior to such acquisition, merger, amalgamation or
consolidation;

(15) Indebtedness (i) arising from the honoring by a bank or other financial institution of a
check, draft or similar instrument drawn against insufficient funds in the ordinary course of
business and (ii) in respect of any commercial credit cards, stored value cards, purchasing
cards, treasury management, check drawing and automated payment services (including
depository, overdraft, controlled disbursement, ACH transactions, return items, interstate
depository network services, Society for Worldwide Interbank Financial Telecommunication
transfers, cash pooling and operational foreign exchange management), dealer incentive,
supplier finance or similar programs, current account facilities, netting services, employee credit
card programs, overdraft facilities, foreign exchange facilities, payment facilities and, in each
case, similar arrangements and cash management arrangements entered into in the ordinary
course of business;

(16) Indebtedness of the Company or any of its Restricted Subsidiaries supported by a letter
of credit or bank guarantee issued pursuant to the Senior Credit Facilities, in a principal amount
not in excess of the stated amount of such letter of credit or bank guarantee;

(17) (a) any guarantee by the Company or a Restricted Subsidiary of Indebtedness or other
obligations of any Restricted Subsidiary so long as the incurrence of such Indebtedness incurred
by such Restricted Subsidiary is permitted under the terms of the Indenture, or

(b) any guarantee by a Restricted Subsidiary of Indebtedness of the Company permitted
to be incurred under the terms of the Indenture; provided that such guarantee is incurred in
accordance with the covenant described below under “—Future Guarantors;”

(18) Indebtedness of non-Guarantor Subsidiaries of the Company incurred not to exceed,
taken together with any other Indebtedness incurred under this clause (18) at any one time
outstanding, the greater of (a) $200.0 million and (b) 3% of Consolidated Total Assets (it being
understood that any Indebtedness incurred pursuant to this clause (18) shall cease to be
deemed incurred or outstanding for purposes of this clause (18) but shall be deemed incurred
for the purposes of the first paragraph of this covenant from and after the first date on which
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the applicable non-Guarantor Subsidiary could have incurred such Indebtedness under the first
paragraph of this covenant without reliance on this clause (18));

(19) Indebtedness of the Company or any of its Restricted Subsidiaries consisting of (a) the
financing of insurance premiums, (b) take-or-pay obligations contained in supply arrangements,
in each case incurred in the ordinary course of business and/or (c) obligations to reacquire
assets or inventory in connection with customer financing arrangements in the ordinary course
of business;

(20) Indebtedness consisting of Indebtedness issued by the Company or any of its
Restricted Subsidiaries to any stockholders of any direct or indirect Parent Company or any
future, present or former employee, officer, director, member of management, consultant or
independent contractor (or the estate, heirs, family members, spouse, former spouse, domestic
partner or former domestic partner of any of the foregoing), or any direct or indirect parent
thereof, in each case to finance the purchase or redemption of Equity Interests of the Company,
a Restricted Subsidiary or any of their direct or indirect parent companies to the extent
described in clause (5) of the second paragraph of the covenant described under “—Limitation
on Restricted Payments;”

(21) (a) to the extent constituting Indebtedness, obligations of the Company or a Restricted
Subsidiary, in a Receivables Facility and (b) to the extent constituting Indebtedness, obligations
of the Company or a Restricted Subsidiary as seller or servicer under a Receivables Facility and
any guarantee by the Company of such Indebtedness;

(22) Indebtedness of the Company or any Restricted Subsidiary as an account party in
respect of trade letters of credit issued in the ordinary course of business;

(23) Indebtedness consisting of obligations owing under supply, customer, distribution,
license, leases or similar agreements entered into in the ordinary course of business;

(24) Indebtedness representing deferred compensation to directors, officers, employees,
members of management, managers or consultants of the Company or any of its Restricted
Subsidiaries or any direct or indirect Parent Company incurred in the ordinary course of
business and deferred compensation or any Investments or any Restricted Payments permitted
pursuant to the covenant described under “—Limitation on Restricted Payments;”

(25) Indebtedness in respect of letters of credit, bank guaranties, surety bonds, performance
bonds and similar instruments issued for general corporate purposes in the ordinary course of
business;

(26) Indebtedness arising out of any Sale and Lease-Back Transaction incurred in the
ordinary course of business or consistent with industry practice; and

(27) all premiums (if any), interest (including post-petition interest), fees, expenses, charges
and additional or contingent interest on obligations described in clauses (1) through (26) above.

For purposes of determining compliance with this covenant, in the event that an item of
Indebtedness, Disqualified Stock or Preferred Stock (or any portion thereof) meets the criteria of
more than one of the categories of permitted Indebtedness, Disqualified Stock or Preferred
Stock described in clauses (1) through (27) above or is entitled to be incurred pursuant to the
first paragraph of this covenant, the Issuers, in their sole discretion, will classify or reclassify, or
later divide, classify or reclassify, such item of Indebtedness, Disqualified Stock or Preferred
Stock (or any portion thereof) in any manner that complies with this covenant; provided that all
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Indebtedness outstanding under the Senior Credit Facilities on the Issue Date shall be treated as
incurred on the Issue Date under clause (1) of the preceding paragraph. In addition, in the event
an item of Indebtedness, Disqualified Stock or Preferred Stock (or any portion thereof) is
incurred or issued pursuant to the second paragraph of this covenant (other than clause

(14) above) on the same date that an item of Indebtedness, Disqualified Stock or Preferred Stock
(or any portion thereof) is incurred or issued under the first paragraph of this covenant or clause
(14) above, then the Fixed Charge Coverage Ratio, or applicable leverage ratio, will be calculated
with respect to such incurrence or issuance under the first paragraph of this covenant or clause
(14) above without regard to any incurrence or issuance under the second paragraph of this
covenant (other than clause (14) above). Unless the Company elects otherwise, the incurrence
or issuance of Indebtedness, Disqualified Stock or Preferred Stock (or any portion thereof) will
be deemed incurred or issued first under the first paragraph of this covenant or clause (14) to
the extent permitted, with the balance incurred or issued under the second paragraph of this
covenant (other than clause (14)).

Accrual of interest or dividends, the accretion of accreted value, the accretion or
amortization of original issue discount, and the payment of interest or dividends in the form of
additional Indebtedness, Disqualified Stock or Preferred Stock, as the case may be, of the same
class, accretion or amortization of original issue discount or liquidation preference and
increases in the amount of Indebtedness outstanding solely as a result of fluctuations in the
exchange rate of currencies will not be deemed to be an incurrence of Indebtedness or an
issuance of Disqualified Stock or Preferred Stock for purposes of this covenant. Guarantees of,
or obligations in respect of letters of credit relating to, Indebtedness which is otherwise included
in the determination of a particular amount of Indebtedness shall not be included in the
determination of such amount of Indebtedness; provided that the incurrence of the
Indebtedness represented by such guarantee or letter of credit, as the case may be, was in
compliance with this covenant. Any Indebtedness incurred, or Disqualified Stock or Preferred
Stock issued, to refinance Indebtedness incurred, or Disqualified Stock or Preferred Stock
issued, pursuant to clauses (1), (2), (3), (4), (12), (13), (14) and (18), of the second paragraph
above will be permitted to include additional Indebtedness, Disqualified Stock or Preferred
Stock incurred to pay (l) any accrued and unpaid interest on the Indebtedness, any accrued and
unpaid dividends on the Preferred Stock and any accrued and unpaid dividends on the
Disqualified Stock being so refinanced, extended, replaced, refunded, renewed or defeased and
(I1) the amount of any tender premium or penalty or premium required to be paid under the
terms of the instrument or documents governing such refinanced Indebtedness, Preferred Stock
or Disqualified Stock and any defeasance costs and any fees and expenses (including original
issue discount, upfront fees or similar fees) incurred in connection with the issuance of such
new Indebtedness, Preferred Stock or Disqualified Stock or the extension, replacement,
refunding, refinancing, renewal or defeasance of such refinanced Indebtedness, Preferred Stock
or Disqualified Stock (and, with respect to Indebtedness under the Initial ABL Facility, will be
permitted to include an amount equal to any unutilized Initial ABL Facility being refinanced,
extended, replaced, refunded, renewed or defeased to the extent permanently terminated at the
time of incurrence of such Refinancing Indebtedness).

For purposes of determining compliance with any U.S. dollar-denominated restriction on
the incurrence of Indebtedness, the U.S. dollar-equivalent principal amount of Indebtedness
denominated in a foreign currency shall be calculated based on the relevant currency exchange
rate in effect on the date such Indebtedness was incurred, in the case of term debt, or first
committed or first incurred (whichever yields the lower U.S. dollar equivalent), in the case of
revolving credit debt; provided that if such Indebtedness is incurred to refinance other
Indebtedness denominated in a foreign currency, and such refinancing would cause the
applicable U.S. dollar-denominated restriction to be exceeded if calculated at the relevant
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currency exchange rate in effect on the date of such refinancing, such U.S. dollar-denominated
restriction shall be deemed not to have been exceeded so long as the principal amount of such
refinancing Indebtedness (plus premium (including tender premiums), fees, defeasance costs,
accrued interest and expenses including original issue discount, upfront fees or similar fees)
does not exceed the principal amount of such Indebtedness being refinanced.

The principal amount of any Indebtedness incurred to refinance other Indebtedness, if
incurred in a different currency from the Indebtedness being refinanced, shall be calculated
based on the currency exchange rate applicable to the currencies in which such respective
Indebtedness is denominated that is in effect on the date of such refinancing. The principal
amount of Indebtedness outstanding under any clause of this covenant will be determined after
giving effect to the appreciation of proceeds of any such Indebtedness to refinance any other
such Indebtedness.

The Indenture will provide that the Company will not, and will not permit any Guarantor to,
directly or indirectly, incur any Indebtedness (including Acquired Indebtedness) that is
contractually subordinated or junior in right of payment to any Indebtedness of the Company or
such Guarantor, as the case may be, unless such Indebtedness is expressly subordinated in
right of payment to the Notes or such Guarantor’'s Guarantee to the extent and in the same
manner as such Indebtedness is subordinated to other Indebtedness of the Company or such
Guarantor, as the case may be.

The Indenture will not treat (1) unsecured Indebtedness as subordinated or junior to
Secured Indebtedness merely because it is unsecured or (2) senior Indebtedness as
subordinated or junior to any other senior Indebtedness merely because it has a junior priority
with respect to the same collateral.

Liens

The Company will not, and will not permit any Guarantor to, directly or indirectly, create,
incur, assume or suffer to exist any Lien (except Permitted Liens) that secures obligations under
any Indebtedness or any related guarantee, on any asset or property of the Company or any
Guarantor, or any income or profits therefrom, or assign or convey any right to receive income
therefrom.

The expansion of Liens by virtue of accrual of interest, the accretion of accreted value, the
payment of interest or dividends in the form of additional Indebtedness, amortization of original
issue discount and increases in the amount of Indebtedness outstanding solely as a result of
fluctuations in the exchange rate of currencies or increases in the value of property securing
Indebtedness will not be deemed to be an incurrence of Liens for purposes of this covenant.

Merger, Consolidation or Sale of All or Substantially All Assets

The Company may not consolidate or merge with or into or wind up into (whether or not
the Company is the surviving corporation), or sell, assign, transfer, lease, convey or otherwise
dispose of all or substantially all of its properties or assets, in one or more related transactions,
to any Person unless:

(1) the Company is the surviving Person or the Person formed by or surviving any such
consolidation or merger (if other than the Company) or to which such sale, assignment, transfer,
lease, conveyance or other disposition will have been made is a corporation, partnership,
limited liability company or trust organized or existing under the laws of the United States, any
state thereof or the District of Columbia (the Company or such Person, as the case may be,
being herein called the “Successor Company” );
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(2) the Successor Company, if other than the Company, expressly assumes all the
obligations of the Company under the Notes, the Indenture and the Security Documents
pursuant to a supplemental indenture or other document or instrument;

(3) immediately after such transaction, no Default shall have occurred and be continuing;
and

(4) immediately after giving pro forma effect to such transaction and any related financing
transactions, as if such transactions had occurred at the beginning of the applicable four-quarter
period, either

(a) the Successor Company would be permitted to incur at least $1.00 of additional
Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first
paragraph of the covenant described under “—Limitation on Incurrence of Indebtedness
and Issuance of Disqualified Stock and Preferred Stock,” or

(b) the Fixed Charge Coverage Ratio for the Successor Company and its Restricted
Subsidiaries would be equal to or greater than the Fixed Charge Coverage Ratio for the
Company and its Restricted Subsidiaries immediately prior to such transaction;

(5) each Guarantor, unless it is the other party to the transactions described above, in which
case clause (1)(b) of the third succeeding paragraph shall apply, shall have by supplemental
indenture confirmed that its Guarantee shall apply to such Person’s obligations under the
Indenture and the Notes; and

(6) the Successor Company shall have delivered to the Trustee an Officer’s Certificate and
an Opinion of Counsel, each stating that such consolidation, merger or transfer and such
supplemental indentures, if any, comply with the Indenture.

The Successor Company (if other than the Company) will succeed to, and be substituted for
the Company, as the case may be, under the Indenture and the Notes and in such event the
Company will automatically be released and discharged from its obligation under the Indenture
and the Notes.

Notwithstanding the foregoing clauses (3) and (4),

(1) any Restricted Subsidiary may consolidate with or merge with or into or wind up into or
sell, assign, transfer, lease, convey or otherwise dispose of all or part of its properties and
assets to the Company;

(2) the Company may consolidate with or merge with or into or wind up into an Affiliate of
the Company solely for the purpose of redomiciling the Company in a state of the United States,
the District of Columbia or any territory thereof so long as the amount of Indebtedness of the
Company and its Restricted Subsidiaries is not increased thereby;

(3) the Company or any of its Subsidiaries may be converted into, or reorganized or
reconstituted as a limited liability company, limited partnership or corporation in a state of the
United States, the District of Columbia or any territory thereof; and

(4) the Company or a Guarantor may change its name.

Subject to certain limitations described in the Indenture governing the release of a
Guarantee upon the sale, disposition or transfer of a Guarantor, no Guarantor will, and the
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Company will not permit any Guarantor to, consolidate or merge with or into or wind up into
(whether or not the Company or a Guarantor is the surviving corporation), or sell, assign,
transfer, lease, convey or otherwise dispose of all or substantially all of its properties or assets,
in one or more related transactions, to any Person unless:

(1) (a) such Guarantor is the surviving Person or the Person formed by or surviving any
such consolidation or merger (if other than such Guarantor) or to which such sale, assignment,
transfer, lease, conveyance or other disposition will have been made is a corporation,
partnership or limited liability company organized or existing under the laws of the jurisdiction
of organization of such Guarantor, as the case may be, or the laws of under the laws of the
United States, any state thereof, the District of Columbia or any territory thereof (such
Guarantor or such Person, as the case may be, being herein called the “Successor Person”);

(b) the Successor Person, if other than such Guarantor, expressly assumes all the
obligations of such Guarantor under the Indenture, such Guarantor’s related Guarantee and
the Security Documents pursuant to supplemental indentures or other documents or
instruments;

(c) immediately after such transaction, no Default exists; and

(d) the Successor Person shall have delivered to the Trustee an Officer’s Certificate and
an Opinion of Counsel, each stating that such consolidation, merger or transfer and such
supplemental indentures, if any, comply with the Indenture; or

(2) the transaction is made in compliance with clauses (1) and (2) of the first paragraph of
the covenant described under “Repurchase at the Option of Holders—Asset Sales.”

Subject to certain limitations described in the Indenture, the Successor Person (if other than
such Guarantor) will succeed to, and be substituted for, such Guarantor under the Indenture and
such Guarantor’s Guarantee, and such Guarantor will automatically be released and discharged
from its obligations under the Indenture and such Guarantor’'s Guarantee. Notwithstanding the
foregoing, (1) any Guarantor may consolidate with or merge with or into or wind up into or sell,
assign, transfer, lease, convey or otherwise dispose of all or part of its properties and assets to
another Guarantor or to the Company, (2) a Guarantor may consolidate or merge with or into or
wind up or convert into an Affiliate for the purpose of reincorporating such Guarantor in another
state of a the United States or the District of Columbia, (3) a Guarantor may convert into a
Person organized or existing under the laws of a jurisdiction in the United States, (4) a
Guarantor may liquidate or dissolve or change its legal form if the Company determines in good
faith that such action is in the best interests of the Company and is not materially
disadvantageous to the Holders of the Notes or (5) change its name.

FinCo may not consolidate or merge with or into or wind up into (whether or not FinCo is
the surviving corporation), or sell, assign, transfer, lease, convey or otherwise dispose of all or
substantially all of its properties or assets, in one or more related transactions, to any Person
unless:

(1) FinCo is the surviving Person or the Person formed by or surviving any such
consolidation or merger (if other than FinCo) or to which such sale, assignment, transfer, lease,
conveyance or other disposition will have been made is a corporation, partnership, limited
liability company or trust organized or existing under the laws of the United States, any state
thereof or the District of Columbia (FinCo or such Person, as the case may be, being herein
called the “Successor FinCo");

(2) the Successor FinCo, if other than FinCo, expressly assumes all the obligations of FinCo
under the Notes pursuant to a supplemental indenture or other document or instrument;
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(3) immediately after such transaction, no Default shall have occurred and be continuing;

(4) the Successor FinCo shall have delivered to the Trustee an Officer’s Certificate and an
Opinion of Counsel, each stating that such consolidation, merger or transfer and such
supplemental indentures, if any, comply with the Indenture.

Clauses (3) and (4) of the first paragraph of this “—Merger, Consolidation and Sale of All or
Substantially All Assets” covenant will not apply to a sale, assignment, transfer, conveyance or
other disposition of assets between or among the Company and the Restricted Subsidiaries.

Although there is a limited body of case law interpreting the phrase “substantially all”
under New York law, which governs the Indenture, there is no precise established definition of
the phrase under applicable law. Accordingly, in certain circumstances there may be a degree of
uncertainty as to whether a particular transaction would involve “all or substantially all” of the
property or assets of a Person.

Transactions with Affiliates

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any
payment to, or sell, lease, transfer or otherwise dispose of any of its properties or assets to, or
purchase any property or assets from, or enter into or make or amend any transaction, contract,
agreement, understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of
the Company (each of the foregoing, an “Affiliate Transaction”) involving aggregate payments
or consideration in excess of $30.0 million, unless:

(1) such Affiliate Transaction is on terms, taken as a whole, that are not materially less
favorable to the Company or its relevant Restricted Subsidiary than those that would have been
obtained in a comparable transaction by the Company or such Restricted Subsidiary with an
unrelated Person on an arm’s-length basis or, if in the good faith judgment of the board of
directors of the Company no comparable transaction is available with which to compare such
Affiliate Transaction, such Affiliate Transaction is fair to the Company or such Restricted
Subsidiary from a financial point of view; and

(2) the Company delivers to the Trustee with respect to any Affiliate Transaction or series of
related Affiliate Transactions involving aggregate payments or consideration in excess of
$60.0 million, a resolution adopted in good faith by the majority of the board of directors of the
Company approving such Affiliate Transaction and set forth in an Officer’s Certificate certifying
that such Affiliate Transaction complies with clause (1) above.

The foregoing provisions will not apply to the following:

(1) transactions between or among the Company or any of its Restricted Subsidiaries, or an
entity that becomes a Restricted Subsidiary as a result of such transaction, and any merger,
consolidation or amalgamation of the Company and any direct or indirect parent of the
Company; provided that such parent shall have no material liabilities and no material assets
other than cash, Cash Equivalents and Capital Stock of the Company (or a Parent Company
thereof) and such merger, consolidation or amalgamation is otherwise in compliance with the
terms of the Indenture and effected for a bona fide business purpose;

(2) Restricted Payments permitted by the provisions of the Indenture described above under
the covenant “—Limitation on Restricted Payments” and Investments constituting Permitted
Investments;
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(3) the payment of customary fees, reasonable out of pocket costs to and reimbursement of
expenses and compensation paid to, and indemnities provided on behalf of or for the benefit of,
future, present or former employees, officers, members of the board of directors (or similar
governing body), members of management, managers, consultants or independent contractors
(or the estate, heirs, family members, spouse, former spouse, domestic partner or former
domestic partner of any of the foregoing) of the Company, any of its direct or indirect parent
companies or any of its subsidiaries, in each case, in the ordinary course of business;

(4) any agreement as in effect as of the Issue Date, or any amendment, modification or
extension thereof (so long as any such amendment is not disadvantageous in any material
respect to the Holders when taken as a whole as compared to the applicable agreement as in
effect on the Issue Date as determined in good faith by the Company) or any transaction
contemplated thereby;

(5) (a) transactions with customers, clients, suppliers, joint ventures, contractors, or
purchasers or sellers of goods or services or providers of employees or other labor, or
transactions otherwise relating to the purchase or sale of goods or services, in each case in the
ordinary course of business and otherwise in compliance with the terms of the Indenture which
are fair to the Company and its Restricted Subsidiaries, in the good faith determination of the
board of directors (or similar governing body) of the Company or the senior management
thereof, or are on terms at least as favorable as would reasonably have been obtained at such
time from an unaffiliated party on an arm’s length basis or (b) transactions with joint ventures
or Unrestricted Subsidiaries entered into in the ordinary course of business or the terms of any
such transactions are no less favorable to the Company or Restricted Subsidiary participating in
such joint ventures than they are to other joint venture partners;

(6) the sale, issuance or transfer of Equity Interests (other than Disqualified Stock or
Preferred Stock) of the Company or a Restricted Subsidiary to any person and the granting and
performance of customary registration rights;

(7) payments by the Company or any of its Restricted Subsidiaries made for any financial
advisory, consulting, financing, underwriting or placement services or in respect of other
investment banking activities and other transaction fees, including, without limitation, in
connection with acquisitions or divestitures which payments are approved by a majority of the
board of directors of the Company in good faith or are otherwise permitted by the Indenture;

(8) (a) payments or loans (or cancellation of loans) or advances to employees, officers,
directors, members of management, consultants or independent contractors (or the estate,
heirs, family members, spouse, former spouse, domestic partner or former domestic partner of
any of the foregoing) of the Company, any of its direct or indirect parent companies or any of its
Restricted Subsidiaries and collective bargaining agreements, employment agreements,
severance arrangements, compensatory (including profit sharing) arrangements, stock option
plans, benefit plan, health, disability or similar insurance plan and other similar arrangements
with such employees, officers, directors, managers, members of management, consultants or
independent contractors (or the estate, heirs, family members, spouse, former spouse, domestic
partner or former domestic partner of any of the foregoing) in each case, for bona fide business
purposes and (b) any subscription agreement or similar agreement pertaining to the repurchase
of Capital Stock pursuant to put/call rights or similar rights with future, present or former
employees, officers, directors, members of management, consultants or independent
contractors approved by the board of directors (or equivalent governing body) of any direct or
indirect Parent Company or of the Company or any Restricted Subsidiary in good faith;

(9) the payment of all Refinancing Expenses incurred or owed after the Issue Date;
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(10) any transaction effected as part of a Receivables Facility;
(11) any contribution to the capital of the Company or any Restricted Subsidiary;

(12) between the Company or any Restricted Subsidiary and any Person, a director of which
is also a director of the Company or any direct or indirect parent of the Company; provided,
however, that such director abstains from voting as a director of the Company or such direct or
indirect parent of the Company or of a Restricted Subsidiary of the Company, as the case may
be, on any matter involving such other Person;

(13) the issuance of securities or other payments, awards or grants in cash, securities or
otherwise pursuant to, or the funding of, employment arrangements, stock option and stock
ownership plans or similar employee benefit plans approved by the board of directors (or
equivalent governing body) of the Company or any direct or indirect Parent Company, as
appropriate, in good faith;

(14) transactions undertaken in good faith (as certified by a responsible financial or
accounting officer of the Company in an Officer’s Certificate) for the purposes of improving the
consolidated tax efficiency of the Company and its Subsidiaries and not for the purpose of
circumventing any covenant set forth in the Indenture;

(15) any transaction with a Person (other than an Unrestricted Subsidiary) which would
constitute an Affiliate Transaction solely because the Company or a Restricted Subsidiary owns
an Equity Interest in or otherwise controls such Person entered into in the ordinary course of
business;

(16) pledges of Equity Interests of Unrestricted Subsidiaries;

(17) transactions with joint ventures for the purchase or sale of goods, equipment and
services entered into in the ordinary course of business;

(18) the payment of reasonable out-of-pocket costs and expenses related to registration
rights and customary indemnities provided to shareholders under any shareholder agreement;

(19) licenses of, or other grants of rights to use, intellectual property granted by the
Company or any Restricted Subsidiary in the ordinary course of business or consistent with
industry practice;

(20) contemporaneous purchases and/or sales by (a) the Company or any of its Restricted
Subsidiaries and (b) an Affiliate, of assets, Capital Stock, bonds, notes, debentures or other debt
securities, and bank loans, participations or similar obligations at substantially the same price;

(21) investments by any Permitted Holder, Parent Company or Affiliate in securities or
Indebtedness of the Company or any Guarantor; and

(22) without duplication of amounts permitted to be distributed under paragraph (2) above,
entering into any tax allocation agreement pursuant to which the amount payable by the
Company does not exceed the Tax Amount.

Dividend and Other Payment Restrictions Affecting Non-Guarantor Restricted Subsidiaries

The Company will not, and will not permit any of its Restricted Subsidiaries that are not
Guarantors to, directly or indirectly, create or otherwise cause or suffer to exist or become
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effective any consensual encumbrance or consensual restriction on the ability of any such
Restricted Subsidiary to:

(1) (a) pay dividends or make any other distributions to the Company or any of the
Guarantors on its Capital Stock or with respect to any other interest or participation in, or
measured by, its profits; or

(b) pay any Indebtedness owed to the Company or any of its Guarantors;
(2) make loans or advances to the Company or any Guarantor; or

(3) sell, lease or transfer any of its properties or assets to the Company or any Guarantor,
except (in each case) for such encumbrances or restrictions existing under or by reason of:

(a) contractual encumbrances or restrictions in effect on the Issue Date, including
pursuant to the Senior Credit Facilities and the related documentation;

(b) the Indenture, the Notes and the related Guarantees;

(c) purchase money obligations for property acquired and Capitalized Lease Obligations
in the ordinary course of business that impose restrictions of the nature discussed in clause
(3) above on the property or assets so acquired;

(d) applicable law or any applicable rule, regulation or order or the terms of any license,
authorization, concession or permit provided by any Governmental Authority;

(e) any agreement or other instrument of a Person acquired (or assumed in connection
with the acquisition of property) by the Company or any of its Restricted Subsidiaries in
existence at the time of such acquisition (but not created in contemplation thereof), which
encumbrance or restriction is not applicable to any Person, or the properties or assets of
any Person, other than the Person so acquired and its Subsidiaries, or the property or assets
of the Person so acquired and its Subsidiaries;

(f) contracts or agreements for the sale of assets, including any restrictions with respect
to a Subsidiary of the Company pursuant to an agreement that has been entered into for the
sale or disposition of all or substantially all of the Capital Stock or assets of such Subsidiary;

(g) Indebtedness otherwise permitted to be incurred pursuant to the covenants
described under “—Limitation on Incurrence of Indebtedness and Issuance of Disqualified
Stock and Preferred Stock” and “—Liens” that apply solely to the assets securing such
Indebtedness and/or the Restricted Subsidiaries incurring or guaranteeing such
Indebtedness;

(h) restrictions on cash or other deposits or net worth imposed by customers under
contracts entered into in the ordinary course of business;

(i) other Indebtedness, Disqualified Stock or Preferred Stock of such non-Guarantor
Subsidiaries of the Company permitted to be incurred or issued subsequent to the Issue
Date pursuant to the provisions of the covenant described under “—Limitation on
Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock;”

(j) customary provisions in any partnership agreement, limited liability company
organizational governance document, joint venture agreement and other similar agreement
entered into in the ordinary course of business;

(k) customary provisions contained in leases, subleases, licenses or sublicenses. Equity
Interests or asset sale agreements and other similar agreements, including with respect to
intellectual property, in each case, entered into in the ordinary course of business;
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(I) customary provisions restricting assignment of any agreement entered into in the
ordinary course of business;

(m) other Indebtedness, Disqualified Stock or Preferred Stock of any Restricted
Subsidiary that is incurred subsequent to the Issue Date, provided that such Indebtedness,
Disqualified Stock or Preferred Stock is permitted to be incurred subsequent to the Issue
Date by the covenant described under “—Limitation on Incurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stock” and either (i) the provisions relating to
such encumbrance or restriction contained in such Indebtedness are no less favorable to
the Company in any material respect, taken as a whole, as determined by the Company in
good faith, than the provisions contained in the Indenture or the Senior Credit Facilities as
in effect on the Issue Date, (ii) are not more disadvantageous, taken as a whole, to the
Holders than is customary in comparable financings for similarly situated issuers or (iii) will
not materially impair the Issuers’ ability to make payments on the Notes when due, in each
case in the good faith judgment of the Company;

(n) customary restrictions and conditions contained in any agreement relating to the
sale, transfer, lease or other disposition of any asset permitted by the covenant described
under “—Asset Sales” pending the consummation of such sale, transfer, lease or other
disposition;

(o) customary restrictions and conditions contained in the document relating to any
Lien so long as (i) such Lien is a Permitted Lien and such restrictions or conditions relate
only to the specific asset subject to such Lien and (ii) such restrictions and conditions are
not created for the purpose of avoiding the restrictions imposed by this clause (0);

(p) restrictions created in connection with any Receivables Facility that in the good faith
determination of the Company are necessary or advisable to effect such Receivables
Facility;

(q) customary net worth or similar provisions contained in real property leases entered
into by the Company or any Subsidiary in the ordinary course of business so long as the
Company or such Subsidiary has determined in good faith that such net worth or similar
provisions could not reasonably be expected to impair the ability of the Company or such
Subsidiary to meet its ongoing obligations;

(r) any encumbrances or restrictions of the type referred to in clauses (1), (2) and
(3) above imposed by any amendments, modifications, restatements, renewals, increases,
supplements, refundings, replacements or refinancings of the contracts, instruments or
obligations referred to in clauses (a) through (r) above; provided that such amendments,
modifications, restatements, renewals, increases, supplements, refundings, replacements or
refinancings are, in the good faith judgment of the Company, no more restrictive in any
material respect with respect to such encumbrances and other restrictions taken as a whole
than those prior to such amendment, modification, restatement, renewal, increase,
supplement, refunding, replacement or refinancing; and

(s) agreements entered into in connection with a Sale and Lease-Back Transaction
entered into in the ordinary course of business or consistent with industry practice.

For purposes of determining compliance with this covenant, (1) the priority of any Preferred

Stock in receiving dividends or liquidating distributions prior to dividends or liquidating
distributions being paid on common stock shall not be deemed a restriction on the ability to
make distributions on Capital Stock and (2) the subordination of loans or advances made to the
Company or a Restricted Subsidiary to other Indebtedness incurred by the Company or any
such Restricted Subsidiary shall not be deemed a restriction on the ability to make loans or
advances.
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Future Guarantors

The Company will not permit any of its domestic Wholly Owned Subsidiaries that are
Restricted Subsidiaries (and non-Wholly Owned Subsidiaries if such non-Wholly Owned
Subsidiary guarantees Indebtedness under the Senior Credit Facilities or Capital Markets
Indebtedness of the Company or FinCo or any Guarantor), other than a Guarantor or an
Excluded Subsidiary, to guarantee the payment of (i) any Indebtedness of the Company or any
Guarantor under the Credit Facilities incurred under clause (1) of the second paragraph
described above under the caption “—Limitation on Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock” or (ii) any Capital Markets Indebtedness of the Company
or FinCo or any Guarantor having an aggregate principal amount outstanding in excess of
$50.0 million, unless:

(1) such Restricted Subsidiary within 30 days executes and delivers a supplemental
indenture to the Indenture providing for a Guarantee by such Restricted Subsidiary, except with
respect to a Guarantee of Indebtedness of the Company or any Guarantor if such Indebtedness
is by its express terms subordinated in right of payment to the Notes or such Guarantor’s
Guarantee, any such Guarantee by such Restricted Subsidiary with respect to such
Indebtedness will be subordinated in right of payment to such Guarantee substantially to the
same extend as such Indebtedness is subordinated to the Notes; and

(2) such Restricted Subsidiary waives and will not in any manner whatsoever claim or take
the benefit or advantage of, any rights of reimbursement, indemnity or subrogation or any other
applicable rights against the Company or any Restricted Subsidiary as a result of any payment
by such Restricted Subsidiary under its Guarantee;

provided that this covenant will not be applicable to any guarantee of any Restricted Subsidiary
that existed at the time such Person became a Restricted Subsidiary and was not incurred in
connection with, or in contemplation of, such Person becoming a Restricted Subsidiary. The
Company may elect, in its sole discretion, to cause any Subsidiary that is not otherwise required
to be a Guarantor to become a Guarantor, in which case such Subsidiary will not be required to
comply with clause (1) or (2) above and such Guarantee may be released at any time in the
Company’s sole discretion.

Notwithstanding the foregoing, each such Guarantee may be limited as necessary to
recognize certain defenses generally available to guarantors (including those that relate to
fraudulent conveyance or transfer, voidable preference, financial assistance, corporate purpose,
capital maintenance or similar laws, regulations or defenses affecting the rights of creditors
generally) or other considerations under applicable law.

Each Guarantee shall be released in accordance with the provisions of the Indenture
described under “—Guarantees.”

Limitations on FinCo

FinCo (and any successor to FinCo) will not hold any material assets, become liable for any
material obligations or engage in any trade or business activity, other than (1) the ownership of
Equity Interests of the Company, (2) the incurrence of Indebtedness as a co-obligor or guarantor
with respect to any Indebtedness that is permitted to be incurred by the Company or any of its
Restricted Subsidiaries pursuant to the covenant described above under the caption
“—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred
Stock” (including Indebtedness under the Credit Facilities) and (3) activities incidental to any of
the foregoing.
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Reports and Other Information

Whether or not the Company is subject to the reporting requirements of Section 13 or 15(d)
of the Exchange Act, so long as any Notes are outstanding, the Company will furnish to the
Trustee:

(1) within 120 days after the end of each fiscal year end of the Company, audited year-end
consolidated financial statements of the Company and its Subsidiaries (including a balance
sheet, statement of operations and a statement of cash flows and related footnotes) prepared in
accordance with GAAP, except as noted therein, plus a “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” and a presentation of earnings before interest,
taxes, depreciation and amortization of the Company and its Subsidiaries (all of the foregoing
financial information to be prepared on a basis substantially consistent with the corresponding
financial information included in this offering memorandum);

(2) within 60 days after the end of each of the first three fiscal quarters of each fiscal year of
the Company, unaudited quarterly consolidated financial statements of the Company and its
Subsidiaries (including a balance sheet, statement of operations or a statement of cash flows
and related footnotes) prepared in accordance with GAAP, except as noted therein, plus a
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
a presentation of earnings before interest, taxes, depreciation and amortization of the Company
and its Subsidiaries (all of the foregoing financial information to be prepared on a basis
substantially consistent with the corresponding financial information included in this offering
memorandum);

(3) within ten Business Days after the occurrence of such an event, the information that
would be required to be contained in filings with the SEC on Form 8-K under Items 1.01, 1.02,
1.03, 2.01, 2.05, 2.06, 4.01, 4.02, 5.01 and 5.02(b), 5.02(c) and 5.02(d) (other than with respect to
information required or contemplated by Item 402 of Regulation S-K) if the Company were
required to file such reports; provided, however, that no such current report will be required to
be furnished if the Company determines in its good faith judgment that such event is not
material to noteholders or the business, assets, operations, financial positions or prospects of
the Company and its Subsidiaries, taken as a whole; provided further that no such current report
will be required to include a summary of the terms of any employment or compensatory
arrangement, agreement, plan or understanding between the Company (or any of its
Subsidiaries) and any director or officer; and

(4) with respect to the annual financial statements only, a report on the annual financial
statements by Company’s independent registered public accounting firm; it being understood
that for so long as the Company is not subject to the reporting requirements of Section 13 or
15(d) of the Exchange Act, the Company shall not be required to include, except as otherwise
provided in this paragraph, any other adjustment that would be required by any SEC rule,
regulation or interpretation, including but not limited to any “push down” accounting
adjustment.

Notwithstanding the foregoing: (a) the Company will not be required to furnish any
information, certificates or reports required by (i) Section 302, Section 404 or Section 906 of the
Sarbanes-Oxley Act of 2002, or related Items 307 or 308 of Regulation S-K, (ii) Regulation G or
Item 10(e) of Regulation S-K promulgated by the SEC with respect to any non-generally
accepted accounting principles financial measures contained therein or (iii) Rule 3-05, 3-09 and
3-10 of Regulation S-X; (b) such reports shall not be required to present compensation or
beneficial ownership information; (c) such reports shall not be required to include any exhibits
that would have been required to be filed pursuant to Item 601 of Regulation S-K (except this
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clause (c) shall not apply to any financial statements otherwise expressly required to be
provided under this covenant); and (d) the financial statements required of any acquired
businesses will be limited to the financial statements (in whatever form) that the Company
receives in connection with any such acquisition, whether or not audited.

The Company will deliver such information and such reports to any Holder of a Note and,
upon request, to any beneficial owner of the Notes, in each case by posting such information on
password-protected website which will require a confidentiality acknowledgment, and will make
such information readily available to any prospective investor in the Notes that certifies that it is
an eligible purchaser of the Notes, any securities analyst (to the extent providing analysis of
investment in the Notes) or any market maker in the Notes, in each case who (i) agrees to treat
such information as confidential or (ii) accesses such information on such password-protected
website which will require a confidentiality acknowledgment; provided that the Company shall
post such information thereon and make readily available any password or other login
information to any such prospective investor in the Notes, securities analyst (to the extent
providing analysis of investment in the Notes) or market maker in the Notes. The Company will
hold a quarterly conference call for all Holders and securities analysts (to the extent providing
analysis of investment in the Notes) to discuss such financial information within ten
(10) Business Days after distribution of such financial information or otherwise providing
substantially comparable availability of such reports (as determined by the Company in good
faith) (it being understood that, without limitation, making such reports available on Bloomberg
or another private electronic information service shall constitute substantially comparable
availability); it being understood that any customary quarterly earnings calls with public equity
holders shall be deemed to constitute such quarterly conference calls for all Holders and such
securities analysts.

To the extent not satisfied by the foregoing, the Company will also furnish to Holders,
securities analysts (to the extent providing analysis of investment in the Notes) and prospective
investors in the Notes upon request the information required to be delivered pursuant to Rule
144A(d)(4) under the Securities Act of 1933, as amended (the “Securities Act”), so long as the
Notes are not freely transferable under the Securities Act.

If the Company has designated any of its Subsidiaries as an Unrestricted Subsidiary and if
any such Unrestricted Subsidiary or group of Unrestricted Subsidiaries, if taken together as one
Subsidiary, would constitute a Significant Subsidiary of the Company, then the annual and
quarterly information required by clauses (1) and (2) of this covenant shall include a reasonably
detailed presentation, either on the face of the financial statements or in the footnotes thereto,
of the financial condition and results of operations of the Company and its Restricted
Subsidiaries separate from the financial condition and results of operations of such Unrestricted
Subsidiaries.

The Company will be deemed to have furnished the reports referred to in the first
paragraph of this covenant if the Company has filed reports containing such information with
the SEC. The Trustee shall have no duty to monitor whether any such filings have been made.

Delivery of such reports, information and documents to the Trustee is for informational
purposes only and the Trustee’s receipt of such shall not constitute actual or constructive
knowledge or notice of any information contained therein or determinable from information
contained therein, including the Company’s compliance with any of its covenants hereunder (as
to which the Trustee is entitled to rely exclusively on an Officer’s Certificate).

To the extent that any reports or other information is not furnished within the time periods
specified above and such reports or other information is subsequently furnished prior to the
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time such failure results in an Event of Default, the Issuers will be deemed to have satisfied their
obligations with respect thereto and any Default with respect thereto shall be deemed to have
been cured. Notwithstanding anything herein to the contrary, the Issuers will not be deemed to
have failed to comply with any of their obligations hereunder for purposes of clause (3) under
“Events of Default and Remedies” until 90 days after the date of any report hereunder is due.

Creation and Perfection of Certain Security Interests After the Issue Date

The Company and the Guarantors will agree to use their respective commercially
reasonable efforts to create and perfect on the Issue Date the security interests in the Collateral
(and obtain title insurance) for the benefit of the holders of the Notes, but to the extent any such
security interest could not be created or perfected or title insurance obtained by such date, the
Company and the Guarantors will agree to use their respective commercially reasonable efforts
to do or cause to be done all acts and things that would be required, including obtaining any
required consents from third parties, to have all security interests in the Collateral duly created
and enforceable and perfected, to the extent required by the Security Documents, and obtain
title insurance promptly following the Issue Date, but in no event later than 90 days thereafter.
Failure to obtain such consents and create and perfect a security interest in such Collateral or to
obtain title insurance within such period constitutes an Event of Default if and to the extent
provided under clause (9) under the caption “Events of Default and Remedies” below.
Notwithstanding the foregoing, if after using commercially reasonable efforts such a security
interest in an asset could not be created or perfected because a third party consent had not been
obtained or local law did not permit a security interest to more than one secured party, the
Company will not be required to create or perfect such security interest. For avoidance of doubt,
references in this paragraph to Collateral do not include Excluded Assets. Neither the Trustee
nor the Collateral Trustee on behalf of the holders of the Notes has any duty or responsibility to
see to or monitor the performance of the Company and its Subsidiaries with regard to these
matters.

Further Assurances

The Indenture will provide that the Company and the Guarantors will do or cause to be
done all acts and things that may be required under applicable law or that the Collateral Trustee
from time to time may reasonably request, to assure and confirm that the Collateral Trustee
holds, for the benefit of the Holders of Notes, duly created and enforceable and perfected Liens
upon the Collateral (including any real, personal or mixed property or assets that are acquired
or otherwise become, or are required by any Security Document to become, Collateral after the
Notes are issued), in each case, as contemplated by, and with the Lien priority required under,
the Security Documents, and subject to the limitations set forth in the Security Documents.

Upon the reasonable request of the Collateral Trustee at any time and from time to time,
the Company and the Guarantors will promptly execute, acknowledge and deliver such security
documents, instruments, certificates, notices and other documents, and take such other actions
as will be reasonably required under applicable law or that the Collateral Trustee may
reasonably request, in each case, to create, perfect or protect the Liens and benefits intended to
be conferred, in each case as contemplated by the Security Documents for the benefit of the
Holders of Notes, in each case, subject to the limitations set forth in the Security Documents.
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Events of Default and Remedies

The Indenture will provide, with respect to any series of Notes, that each of the following is
an Event of Default:

(1) default in payment when due and payable, upon redemption, acceleration or otherwise,
of principal of, or premium, if any, on any Note of that series;

(2) default for 30 days or more in the payment when due of interest on or with respect to
any Note of that series;

(3) failure by the Company for 90 days after receipt of written notice given by the Trustee or
the Holders of not less than 30% in principal amount of the Notes of that series to comply with
any of its obligations, covenants or agreements described in “—Certain Covenants—Reports
and Other Information;”

(4) failure by the Company or any Guarantor for 90 days after receipt of written notice given
by the Trustee or the Holders of not less than 30% in principal amount of the Notes of that
series to comply with any of its obligations, covenants or agreements (other than a default
referred to in clauses (1), (2) or (3) above) contained in the Indenture or the Notes of that series;

(5) default under any mortgage, indenture or instrument under which there is issued or by
which there is secured or evidenced any Indebtedness for money borrowed by the Company or
any of its Restricted Subsidiaries or the payment of which is guaranteed by the Company or any
of its Restricted Subsidiaries, other than Indebtedness owed to the Company or a Restricted
Subsidiary, whether such Indebtedness or guarantee now exists or is created after the issuance
of any Note of that series, if both:

(a) such default either results from the failure to pay any principal of such Indebtedness
at its stated final maturity (after giving effect to any applicable grace periods) or relates to
an obligation other than the obligation to pay principal of any such Indebtedness at its
stated final maturity and results in the holder or holders of such Indebtedness causing such
Indebtedness to become due prior to its stated maturity; and

(b) the principal amount of such Indebtedness, together with the principal amount of
any other such indebtedness in default for failure to pay any principal at its stated final
maturity (after giving effect to any applicable grace periods), or the maturity of which has
been so accelerated, aggregate $150.0 million or more at any one time outstanding;

(6) failure by the Company or any Significant Subsidiary, or any group of Restricted
Subsidiaries that, taken together (as of the latest audited consolidated financial statements for
the Company), would constitute a Significant Subsidiary, to pay final judgments aggregating in
excess of $150.0 million, which final judgments remain unpaid, undischarged, unwaived and
unstayed for a period of more than 90 days after such judgment becomes final, and in the event
such judgment is covered by insurance, an enforcement proceeding has been commenced by
any creditor upon such judgment or decree which is not promptly stayed;

(7) certain events of bankruptcy or insolvency with respect to the Company, FinCo or any
Significant Subsidiary, or any group of Restricted Subsidiaries that, taken together (as of the
latest audited consolidated financial statements for the Company), would constitute a
Significant Subsidiary;
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(8) the Guarantee of that series of Notes of any Significant Subsidiary, or any group of
Restricted Subsidiaries that, taken together (as of the latest audited consolidated financial
statements for the Company), would constitute a Significant Subsidiary, shall for any reason
cease to be in full force and effect or any responsible officer of the Company or any Guarantor
that is a Significant Subsidiary, or any group of Restricted Subsidiaries that, taken together (as
of the latest audited consolidated financial statements for the Company), would constitute a
Significant Subsidiary, as the case may be, denies that it has any further liability under its or
their Guarantee(s) or gives notice to such effect, other than by reason of the termination of the
Indenture or the release of any such Guarantee in accordance with the Indenture; or

(9) so long as the Security Documents have not otherwise been terminated in accordance
with their terms or the Collateral as a whole of the Company or any Guarantor has not
otherwise been released from the Lien of the Security Documents in accordance with the terms
thereof, (a) default by the Company or any such Guarantor for 60 days after written notice given
by the Trustee or Holders of at least 30% in aggregate principal amount of the then outstanding
Notes of that series in the performance of any covenant under the Security Documents which
adversely effects, in any material respect, the enforceability, validity, perfection or priority of the
Lien on the Collateral securing the Obligations under the Indenture and the Notes of that series
or which adversely affects the condition or value of the Collateral, in each case, taken as a
whole, in any material respect, (b) repudiation or disaffirmation by the Company or any
Guarantor, or any Person acting on behalf of the Company, of any of its material obligations
under the Security Documents or (c) the determination in a judicial proceeding that all or any
material portion of the Security Documents, taken as a whole, are unenforceable or invalid, for
any reason, against the Company or any Guarantor with respect to any material portion of the
Collateral.

If any Event of Default (other than of a type specified in clause (7) above with respect to the
Company) occurs and is continuing under the Indenture, the Trustee or the Holders of at least
30% in principal amount of the then total outstanding Notes of the applicable series by notice to
the Company and the Paying Agent (and if given by the Holders, with a copy to the Trustee)
may declare the principal, premium, if any, interest and any other monetary obligations on all
the then outstanding Notes of the applicable series to be due and payable immediately.

Upon the effectiveness of such declaration, such principal, premium, if any, and interest will
be due and payable immediately. Notwithstanding the foregoing, in the case of an Event of
Default arising under clause (7) above with respect to the Company, all outstanding Notes of the
applicable series will become due and payable without further action or notice. The Indenture
will provide that the Trustee may withhold from the Holders notice of any continuing Default,
except a Default relating to the payment of principal, premium, if any, or interest, if it
determines that withholding notice is in their interest.

The Indenture provides that the Holders of a majority in aggregate principal amount of the
then outstanding applicable series of Notes by notice to the Trustee may on behalf of the
Holders of all of the applicable series of Notes waive any existing Default and its consequences
under the Indenture except a continuing Default in the payment of interest on, premium, if any,
or the principal of any Note of the applicable series held by a non-consenting Holder. In the
event of any Event of Default specified in clause (5) above, such Event of Default and all
consequences thereof (excluding any resulting payment default, other than as a result of
acceleration of the applicable series of Notes) shall be annulled, waived and rescinded,
automatically and without any action by the Trustee or the Holders, if within 20 days after such
Event of Default arose:

(1) the Indebtedness or guarantee that is the basis for such Event of Default has been
discharged; or
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(2) Holders thereof have rescinded or waived the acceleration, notice or action (as the case
may be) giving rise to such Event of Default; or

(3) the default that is the basis for such Event of Default has been cured.

The Indenture will provide that, at any time after a declaration of acceleration with respect
to the applicable series of Notes, the Holders of a majority in principal amount of the applicable
series of Notes may rescind and cancel such declaration and its consequences:

(1) if the rescission would not conflict with any judgment or decree;

(2) if all existing Events of Default have been cured, waived, annulled or rescinded except
nonpayment of principal or interest that has become due solely because of the acceleration;

(3) to the extent the payment of such interest is lawful, interest on overdue installments of
interest and overdue principal, which has become due otherwise than by such declaration of
acceleration, has been paid; and

(4) if the Company has paid the Trustee and the Paying Agent its reasonable compensation
and reimbursed the Trustee and the Paying Agent for its expenses, disbursements and
advances.

In case an Event of Default occurs and is continuing, the Trustee will be under no obligation
to exercise any of the rights or powers under the Indenture at the request or direction of any of
the Holders unless the Holders have offered to the Trustee indemnity or security satisfactory to
it against any loss, liability or expense. Except to enforce the right to receive payment of
principal, premium (if any) or interest when due, no Holder of a Note may pursue any remedy
with respect to the Indenture or the applicable series of Notes unless:

(1) such Holder has previously given the Trustee written notice that an Event of Default is
continuing;

(2) Holders of at least 30% in principal amount of the total outstanding applicable series of
Notes have requested the Trustee, in writing, to pursue the remedy;

(3) Holders have offered the Trustee security or indemnity satisfactory to it against any loss,
liability or expense; the Trustee has not complied with such request within 60 days after the
receipt thereof and the offer of security or indemnity; and

(4) Holders of a majority in principal amount of the total outstanding applicable series of
Notes have not given the Trustee a written direction inconsistent with such request within such
60-day period.

Subject to certain restrictions, under the Indenture the Holders of a majority in principal
amount of the total outstanding applicable series of Notes are given the right to direct the time,
method and place of conducting any proceeding for any remedy available to the Trustee or of
exercising any trust or power conferred on the Trustee. The Trustee, however, may refuse to
follow any direction that conflicts with law or the Indenture or that the Trustee determines is
unduly prejudicial to the rights of any other Holder of a Note or that would involve the Trustee
in personal liability.

The Indenture will provide that the Company is required to deliver to the Trustee annually a
statement regarding compliance with the Indenture, and the Company is required, within five
Business Days, after becoming aware of any Default, to deliver to the Trustee a statement
specifying such Default.
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No Personal Liability of Directors, Officers, Employees and Stockholders

No past, present or future director, officer, employee, manager, incorporator, member,
partner or stockholder of the Company, FinCo or any Guarantor or any of their Subsidiaries or
direct or indirect parent companies shall have any liability for any obligations of the Company,
FinCo or the Guarantors under the Notes, the Guarantees, the Indenture or the Security
Documents or for any claim based on, in respect of, or by reason of such obligations or their
creation. Each Holder by accepting Notes waives and releases all such liability. The waiver and
release are part of the consideration for issuance of the Notes. Such waiver may not be effective
to waive liabilities under the federal securities laws and it is the view of the SEC that such a
waiver is against public policy.

Legal Defeasance and Covenant Defeasance

The obligations of the Company, FinCo and the Guarantors under the Indenture will
terminate (other than certain obligations) and will be released upon payment in full of all of the
Notes. The Company may, at its option and at any time, elect to have all of its obligations and
the obligations of FinCo discharged with respect to the Notes and have each Guarantor’s
obligation discharged with respect to its Guarantee (“Legal Defeasance”) and cure all then
existing Events of Default except for:

(1) the rights of Holders of Notes to receive payments in respect of the principal of,
premium, if any, and interest on the Notes when such payments are due solely out of the trust
created pursuant to the Indenture;

(2) the Company’s obligations with respect to Notes concerning issuing temporary Notes,
registration of such Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an
office or agency for payment and money for security payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the Trustee and the Paying Agent,
and the Company’s obligations in connection therewith; and

(4) the Legal Defeasance provisions of the Indenture.

In addition, the Company may, at its option and at any time, elect to have its obligations
and those of FinCo and each Guarantor released with respect to substantially all of the
restrictive covenants in the Indenture (“Covenant Defeasance” ) and thereafter any omission to
comply with such obligations shall not constitute a Default with respect to the Notes. In the
event Covenant Defeasance occurs, certain events (not including bankruptcy, receivership,
rehabilitation and insolvency events pertaining to the Company) described under “Events of
Default and Remedies” will no longer constitute an Event of Default with respect to the Notes.

In order to exercise either Legal Defeasance or Covenant Defeasance with respect to the
Notes:

(1) the Company must irrevocably deposit with the Trustee (or such other entity directed,
designated or appointed by the Company and reasonably acceptable to the Trustee acting for
the Trustee for this purpose), for the benefit of the Holders, cash in euro, Government
Securities, or a combination thereof, in such amounts as will be sufficient, without
consideration of any reinvestment of interest, in the opinion of a nationally recognized firm of
independent public accountants, investment bank or appraisal firm, to pay the principal of,
premium, if any, and interest due on the Notes on the stated maturity date or on the redemption
date, as the case may be, of such principal, premium, if any, or interest on such Notes (provided
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that if such redemption is made as provided under “Optional redemption,” (x) the amount of
cash in euros, Government Securities, or a combination thereof, that the Company must
irrevocably deposit or cause to be deposited will be determined using an assumed Applicable
Fixed Rate Premium or Applicable Floating Rate Premium, as applicable, calculated as of the
date of such deposit and (y) the Company must irrevocably deposit or cause to be deposited
additional money in trust on the redemption date as necessary to pay the Applicable Fixed Rate
Premium or Applicable Floating Rate Premium, as applicable, as determined on such date) and
the Company must specify whether such Notes are being defeased to maturity or to a particular
redemption date;

(2) in the case of Legal Defeasance, the Company shall have delivered to the Trustee an
Opinion of Counsel confirming that, subject to customary assumptions and exclusions,

(a) the Company has received from, or there has been published by, the United States
Internal Revenue Service a ruling, or

(b) since the issuance of the Notes, there has been a change in the applicable U.S.
federal income tax law, in either case to the effect that, and based thereon such Opinion of
Counsel shall confirm that, subject to customary assumptions and exclusions, the Holders
will not recognize income, gain or loss for U.S. federal income tax purposes, as applicable,
as a result of such Legal Defeasance and will be subject to U.S. federal income tax on the
same amounts, in the same manner and at the same times as would have been the case if
such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an
Opinion of Counsel confirming that, subject to customary assumptions and exclusions, the
Holders will not recognize income, gain or loss for U.S. federal income tax purposes as a result
of such Covenant Defeasance and will be subject to such tax on the same amounts, in the same
manner and at the same times as would have been the case if such Covenant Defeasance had
not occurred;

(4) no Default (other than that resulting from borrowing funds to be applied to make such
deposit and the granting of Liens in connection therewith) shall have occurred and be
continuing on the date of such deposit;

(5) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation
of, or constitute a default under the Senior Credit Facilities have been issued or any other
material agreement or instrument (other than the Indenture) to which the Company or any
Guarantor is a party or by which the Company or any Guarantor is bound;

(6) the Company shall have delivered to the Trustee an Officer’s Certificate stating that the
deposit was not made by the Company with the intent of defeating, hindering, delaying or
defrauding any creditors of the Company or any Guarantor or others; and

(7) the Company shall have delivered to the Trustee an Officer’s Certificate and an Opinion
of Counsel (which Opinion of Counsel may be subject to customary assumptions and
exclusions) each stating that all conditions precedent provided for or relating to the Legal
Defeasance or the Covenant Defeasance, as the case may be, have been complied with.

Notwithstanding the foregoing, an Opinion of Counsel required by the subsection (2) of the
immediately preceding paragraph with respect to legal defeasance need not be delivered if all of
the Notes not theretofore delivered to the Paying Agent for cancellation (x) have become due
and payable or (y) will become due and payable at their stated maturity within one year under
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arrangements satisfactory to the Paying Agent and the Trustee for the giving of notice of
redemption by the Paying Agent in the name, and at the expense, of the Company.

The Collateral will be released from the Lien securing the Notes, as provided under the
caption “—Release of Liens in Respect of Notes Pursuant to the Indenture,” upon a Legal
Defeasance or Covenant Defeasance in accordance with the provisions described above.

Satisfaction and Discharge

The Indenture will be discharged and will cease to be of further effect as to all Notes, when
either:

(1) (a) all Notes theretofore authenticated and delivered, except lost, stolen or destroyed
Notes which have been replaced or paid and Notes for whose payment money has theretofore
been deposited in trust or segregated and held in trust by the Company and thereafter repaid to
the Company or discharged from trust, have been delivered to the Paying Agent for
cancellation; or

(b) all Notes not theretofore delivered to the Paying Agent for cancellation have become
due and payable by reason of the making of a notice of redemption or otherwise, will
become due and payable within one year or are to be called for redemption within one year
under arrangements satisfactory to the Trustee and the Paying Agent for the giving of
notice of redemption by the Paying Agent in the name, and at the expense, of the Company
and either Company or any Guarantor has irrevocably deposited or caused to be deposited
with the Trustee (or such other entity directed, designated or appointed by the Company
and reasonably acceptable to the Trustee, acting for the Trustee for this purpose) for the
benefit of the Holders, cash in euros, Government Securities, or a combination thereof, in
such amounts as will be sufficient without consideration of any reinvestment of interest to
pay and discharge the entire indebtedness on the Notes not theretofore delivered to the
Paying Agent for cancellation for principal, premium, if any, and accrued interest to, but not
including, the date of maturity or redemption;

(2) the Company and/or the Guarantors have paid or caused to be paid all sums payable by
it under the Indenture; and

(3) the Company has delivered irrevocable instructions to the Trustee (or such other entity
directed, designated or appointed by the Company and reasonably acceptable to the Trustee,
acting for the Trustee for this purpose) and the Paying Agent to apply the deposited money
toward the payment of the Notes at maturity or the redemption date, as the case may be.

In addition, the Company must deliver an Officer’s Certificate and an Opinion of Counsel to
the Trustee stating that all conditions precedent to satisfaction and discharge have been
satisfied.

The Collateral will be released from the Lien securing the Notes, as provided under the
caption “—Collateral Trust Agreement—Release of Liens on Respect of Notes Pursuant to the
Indenture,” upon Satisfaction and Discharge in accordance with the provisions described above.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding paragraphs, the Indenture, any Guarantee,
the Notes and the Security Documents may be amended or supplemented with the consent of
the Holders of at least a majority in principal amount of the applicable series of Notes then
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outstanding, including consents obtained in connection with a purchase of, or tender offer or
exchange offer for Notes, and any past or existing Default or compliance with any provision of
the Indenture, any Guarantee, the Notes issued thereunder or the Security Documents may be
waived with the consent of the Holders of a majority in principal amount of the then outstanding
applicable series of Notes (including consents obtained in connection with a purchase of or
tender offer or exchange offer for the Notes), other than Notes beneficially owned by the
Company or their Affiliates.

The Indenture will provide that, without the consent of each affected Holder of the
applicable series of Notes, an amendment or waiver may not, with respect to any Notes of that
series held by a non-consenting Holder:

(1) reduce the principal amount of such Notes of that series whose Holders must consent to
an amendment, supplement or waiver;

(2) reduce the principal of or change the fixed final maturity of any such Note or alter or
waive the provisions with respect to the redemption of such Notes of that series (other than
provisions relating to the covenants described above under the caption “Repurchase at the
Option of Holders");

(3) reduce the rate of or change the time for payment of interest on any Note;

(4) waive a Default in the payment of principal of or premium, if any, or interest on the
Notes of that series, except a rescission of acceleration of the Notes by the Holders of at least a
majority in aggregate principal amount of the applicable series of Notes and a waiver of the
payment default that resulted from such acceleration, or in respect of a covenant or provision
contained in the Indenture or any Guarantee which cannot be amended or modified without the
consent of all affected Holders;

(5) make any Note of that series payable in money other than that stated therein;

(6) make any change in the provisions of the Indenture relating to waivers of past Defaults
or the rights of Holders to receive payments of principal of or premium, if any, or interest on the
Notes of that series;

(7) make any change in the amendment and waiver provisions of the Indenture described
herein;

(8) impair the right of any Holder to receive payment of principal of, premium if any, or
interest on such Holder’s Notes on or after the due dates therefor or to institute suit for the
enforcement of any payment on or with respect to such Holder’s Notes;

(9) make any change to or modify the ranking of the applicable series of Notes that would
materially adversely affect the Holders;

(10) except as expressly permitted by the Indenture, modify the Guarantees in any manner
adverse to the Holders.

In addition, without the consent of the Holders of Notes of at least 66 2/3% in principal
amount of the applicable series of Notes then outstanding, no amendment, supplement or
waiver may release all or substantially all of the Collateral other than in accordance with the
Indenture and the Security Documents.
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Notwithstanding the foregoing, the Company, any Guarantor (with respect to its
Guarantee), and the Trustee and the Collateral Trustee may amend or supplement the
Indenture, any Guarantee, any series of Notes or the Security Documents without the consent of
any Holder:

(1) to cure any ambiguity, omission, mistake, defect or inconsistency as certified by the
Company;

(2) to provide for uncertificated Notes of such series in addition to or in place of certificated
Notes (provided that the uncertificated Notes are issued in registered form for purposes of
Section 163(f) of the Code);

(3) to comply with the covenant relating to mergers, consolidations and sales of assets;

(4) to provide for the assumption of the Company’s, FinCo’s or any Guarantor’s obligations
to the Holders in a transaction that complies with the Indenture;

(5) to make any change that would provide any additional rights or benefits to the Holders
or that does not adversely affect the legal rights under the Indenture of any such Holder;

(6) to add covenants for the benefit of the Holders or to surrender any right or power
conferred upon the Company or any Guarantor;

(7) to evidence and provide for the acceptance and appointment under the Indenture of a
successor Trustee or Paying Agent thereunder pursuant to the requirements thereof;

(8) to add a Guarantor under the Indenture or to release a Guarantor in accordance with the
terms of the Indenture and to provide for any local law restrictions required by the jurisdiction
of organization of such Guarantor;

(9) to conform the text of the Indenture, Guarantees, the Notes or the Security Documents
to any provision of this “Description of Notes” to the extent that such provision in this
“Description of Notes” was intended to be a verbatim recitation of a provision of the Indenture,
Guarantee, the Notes or the Security Documents as certified by the Company;

(10) to provide for the issuance of Additional Notes permitted to be incurred under the
Indenture;

(11) to make any amendment to the provisions of the Indenture relating to the transfer and
legending of Notes as permitted by the Indenture, including, without limitation to facilitate the
issuance and administration of the Notes; provided, however, that (i) compliance with the
Indenture as so amended would not result in Notes being transferred in violation of the
Securities Act or any applicable securities law and (ii) such amendment does not materially and
adversely affect the rights of Holders to transfer Notes;

(12) to add additional assets as Collateral; or
(13) to make, complete or confirm any grant of Collateral permitted or required by the

Indenture or any of the Security Documents or any release, termination or discharge of
Collateral that becomes effective as set forth in the Indenture or any of the Security Documents.
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In addition, the Collateral Trustee and the Trustee will be authorized to amend the Security
Documents as provided under the caption “—Amendment of Certain Collateral Trust Security
Documents.”

The consent of the Holders is not necessary under the Indenture to approve the particular
form of any proposed amendment. It is sufficient if such consent approves the substance of the
proposed amendment.

Neither the Company nor any of its Subsidiaries or Affiliates may, directly or indirectly, pay
or cause to be paid any consideration, whether by way of interest, fee or otherwise, to any
Holder for or as inducement to any consent, waiver or amendment of any of the terms or
provisions of the Indenture or the Notes unless such consideration is offered to be paid or
agreed to be paid to all Holders of the Notes that consent, waive or agree to amend such term
or provision within the time period set forth in the solicitation documents relating to the
consent, waiver or amendment.

For the avoidance of doubt, no amendment to, or deletion of any of the covenants
described under “—Certain Covenants,” or action taken in compliance with the covenants in
effect at the time of such action, shall be deemed to impair or affect any legal rights of any
Holders of the Notes to receive payment of principal of or premium, if any, or interest on the
Notes or to institute suit for the enforcement of any payment on or with respect to such Holder’s
Notes.

Listing

Application has been made to list the Notes on the Official List of the Luxembourg Stock
Exchange and to admit the Notes to trading on the Euro MTF market.

Notices

Notices given by first-class mail, postage prepaid, will be deemed given five calendar days
after mailing; notices personally delivered will be deemed given at the time delivered by hand;
notices given by facsimile will be deemed given when receipt is acknowledged; notices given by
overnight air courier guaranteeing next day delivery will be deemed given the next Business
Day after timely delivery to the courier; and notices given electronically will be deemed given
when sent. Any notices required to be given to the Holders of Notes represented by global notes
will be given to the common depository for Euroclear and Clearstream.

Concerning the Trustee

The Indenture will contain certain limitations on the rights of the Trustee thereunder, should
it become a creditor of the Company, to obtain payment of claims in certain cases, or to realize
on certain property received in respect of any such claim as security or otherwise. The Trustee
will be permitted to engage in other transactions; however, if it acquires any conflicting interest,
as defined in the Indenture, it must eliminate such conflict within 90 days, apply to the SEC for
permission to continue or resign.

The Indenture will provide that the Holders of a majority in aggregate principal amount of
the outstanding Notes will have the right to direct the time, method and place of conducting any
proceeding for exercising any remedy available to the Trustee, subject to certain exceptions.
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The Indenture will provide that in case an Event of Default shall occur (which shall not be
cured), the Trustee will be required, in the exercise of its power, to use the degree of care that a
prudent person would use under the circumstances in the conduct of his own affairs. The
Trustee will be under no obligation to exercise any of its rights or powers under the Indenture at
the request of any Holder of a Note, unless such Holder shall have offered to the Trustee
security and indemnity satisfactory to the Trustee against any loss, liability or expense.

Neither the Trustee nor the Collateral Trustee shall be responsible for and make no
representation as to the existence, genuineness, value or protection of any Collateral, for the
legality, effectiveness or sufficiency of any Security Document, or for the creation, perfection,
priority, sufficiency or protection of any Liens securing the Notes. Neither the trustee nor the
Collateral Trustee shall be responsible for filing any financing or continuation statements or
recording any documents or instruments in any public office at any time or times or otherwise
perfecting or maintaining the perfection of any Lien or security interest in the Collateral.

By their acceptance of the Notes, the Holders of the Notes will be deemed to have
authorized (i) the Trustee to enter into any Security Documents, including without limitation
joinders to the Collateral Trust Agreement, and any intercreditor agreements to which it is a
party and (ii) the Collateral Trustee to enter into and to perform each of the Security Documents.

Governing Law

The Indenture, the Notes and any Guarantee will be governed by and construed In
accordance with the laws of the State of New York.

Certain Definitions

Set forth below are certain defined terms used in the Indenture. For purposes of the
Indenture, unless otherwise specifically indicated, the term “consolidated” with respect to any
Person refers to such Person consolidated with its Restricted Subsidiaries, and excludes from
such consolidation any Unrestricted Subsidiary as if such Unrestricted Subsidiary were not an
Affiliate of such Person.

“ABL Agent” means, individually, each of (i) with respect to the Initial ABL Facility, the
Initial ABL Agent and (ii) with respect to any other ABL Loan Facility, (x) if such ABL Loan
Facility provides for any agent, the agent thereunder, together with any successor thereto and
(y) if such ABL Loan Facility does not provide for any agent thereunder, the ABL secured parties
thereunder, together with any successor and assigns thereto.

“ABL Loan Documents” means each ABL Loan Facility, the ABL Security Documents and
any ABL Loan Facility intercreditor arrangement, and each other “Loan Document” as defined in
any ABL Loan Facility (or any similar term as defined in any such agreement).

“ABL Loan Facility” means
(1) the Initial ABL Facility,

(2) any other credit agreement, loan agreement, note agreement, indenture or other
agreement evidencing or governing the terms of any Indebtedness or other financial
accommodation that has been incurred to extend, replace or refinance in whole or in part the
Initial ABL Facility, in each case in accordance with the terms of the Indenture, as amended,
restated, supplemented or otherwise modified from time to time; and
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(3) any other credit agreement, loan agreement or other agreement with banks or other
institutional or commercial lenders providing for loans or other extensions of credit or any
indenture or other debt instrument or agreement providing for bonds, notes, other loans or
other extensions of credit, in the case of clauses (2) and (3), that (a) is secured by the Collateral
on a pari passu basis with the other Borrowing Base Priority Obligations (if any), (b) is
designated as an ABL Loan Facility by the Company in a writing delivered to each ABL Agent
and each PP&E Agent and which also contains a certification by the Company that the
incurrence of the Indebtedness under such credit agreement, loan agreement, note agreement,
indenture or other agreement is permitted to be incurred and so secured by the Collateral by the
ABL Loan Documents and the PP&E Loan Documents and otherwise complies with the terms of
the ABL Intercreditor Agreement and the Collateral Trust Agreement.

“ABL Intercreditor Agreement” means that certain intercreditor agreement, dated as of
April 15, 2014, by and among the ABL Agent, the PP&E Agents, the Collateral Trustee and the
loan parties thereto, as amended, modified, restated, supplemented or replaced from time to
time.

“ABL Secured Party” means, at any relevant time, the Holders of Borrowing Base Priority
Obligations at that time, including, without limitation, the Collateral Trustee, the Initial ABL
Agent, the “Revolving Credit Lenders” (as defined in the Secured Facilities), any ABL Agent, and
any agent or trustee appointed for any of the foregoing pursuant to the applicable ABL Loan
Documents.

“ABL Security Documents” means any agreement, document or instrument pursuant to
which a Lien is granted, or purported to be granted, securing any Borrowing Base Priority
Obligations or under which rights or remedies with respect to such Liens are governed,
including, without limitation, the Collateral Agreement, as any such agreement, document or
instrument may be amended, restated, supplemented or otherwise modified from time to time.

“Acquired Indebtedness” means, with respect to any specified Person,

(1) Indebtedness of any other person existing at the time such other Person is consolidated,
merged or amalgamated with or into or became a Restricted Subsidiary of such specified
Person, including Indebtedness incurred in connection with, or in contemplation of, such other
Person merging or amalgamating with or Into, or becoming a Restricted Subsidiary of, such
specified Person, and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified
Person; provided, that any Indebtedness of such Person that is extinguished, redeemed,
defeased, retired or otherwise repaid at the time of or immediately upon consummation of the
transaction pursuant to which such other Person becomes a Subsidiary of the specified Person
will not be Acquired Indebtedness.

" Affiliate” of any specified Person means any other Person directly or indirectly controlling
or controlled by or under direct or indirect common control with such specified Person. For
purposes of this definition, “control” (including, with correlative meanings, the terms
“controlling,” “controlled by” and “under common control with” ), as used with respect to any
Person, shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of such Person, whether through the ownership of
voting securities, by agreement or otherwise.
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“Applicable Fixed Rate Premium” means, with respect to any Fixed Rate Note on any
Redemption Date, the greater of:

(1) 1.0% of the principal amount of such Fixed Rate Note; and

(2) the excess, if any, of (a) the present value at such Redemption Date of (i) the redemption
price of such Fixed Rate Note at April 15, 2019 (such redemption price being set forth in the
table appearing above under the caption “Optional Redemption”), plus (ii) all required interest
payments due on such Fixed Rate Note through April 15, 2019 (excluding accrued but unpaid
interest and Additional Amounts to the Redemption Date), computed using a discount rate
equal to the Bund Rate as of such Redemption Date plus 50 basis points; over (b) the then
outstanding principal amount of such Fixed Rate Note as calculated by the Company or on
behalf of the Company by such Person as the Company shall designate; provided that such
calculation shall not be a duty or an obligation of the Trustee.

“Applicable Floating Rate Premium” means, with respect to any Floating Rate Note on any
Redemption Date, the greater of:

(1) 1.0% of the principal amount of such Floating Rate Note; and

(2) the excess, if any, of (a) the present value at such Redemption Date of (i) the redemption
price of such Floating Rate Note at April 15, 2018 (such redemption price being set forth in the
table appearing above under the caption “Optional Redemption”), plus (ii) all required interest
payments due on such Floating Rate Note through April 15, 2018 (excluding accrued but unpaid
interest and Additional Amounts to the Redemption Date), computed using a discount rate
equal to the Bund Rate as of such Redemption Date plus 50 basis points; over (b) the then
outstanding principal amount of such Floating Rate Note as calculated by the Company or on
behalf of the Company by such Person as the Company shall designate; provided that such
calculation shall not be a duty or an obligation of the Trustee.

“Applicable Notice of Event of Default” means at any time a notice of event of default
delivered by the Applicable Representative at such time.

“Applicable Representatives” means (i) with respect to the Borrowing Base Collateral and
the Borrowing Base Priority Obligations, the Designated ABL Agent (subject to the ABL
Intercreditor Agreement), (ii) with respect to the PP&E Collateral and the PP&E Priority
Obligations, the Designated PP&E Agent (subject to the PP&E Pari Passu Intercreditor
Agreement) and (iii) if the context shall so require, the collective reference to the Designated
ABL Agent and the Designated PP&E Agent.

“Asset Sale” means:

(1) the sale, conveyance, transfer or other disposition, whether in a single transaction or a
series of related transactions, of property or assets of the Company or any of its Restricted
Subsidiaries (each referred to in this definition as a “disposition”); or

(2) the issuance or sale of Equity Interests of any Restricted Subsidiary, whether in a single
transaction or a series of related transactions (other than Preferred Stock of Restricted
Subsidiaries issued in compliance with the covenant described under “—Certain Covenants—
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred
Stock” and directors’ qualifying shares and shares issued to foreign nationals as required under
applicable law);
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in each case, other than:

(a) any disposition of (i) Cash Equivalents (or other financial assets that were Cash
Equivalents when the original Investment was made) or Investment Grade Securities,
(ii) surplus, obsolete, used, damaged or worn out property or equipment in the ordinary
course of business (whether now owned or hereafter acquired) or any disposition or
consignment of equipment, inventory or goods (or other assets) held for sale, (iii) property
no longer used or useful in the conduct of business of the Company and its Restricted
Subsidiaries and (iv) property or equipment that is otherwise economically impracticable to
maintain;

(b) the disposition of all or substantially all of the assets of the Company in a manner
permitted pursuant to the provisions described above under “—Certain Covenants—
Merger, Consolidation or Sale of All or Substantially All Assets” or any disposition that
constitutes a Change of Control pursuant to the Indenture;

(c) the making of any payment or Investment that is permitted to be made, and is made,
under the covenant described above under “—Certain Covenants—Limitation on Restricted
Payments” or the making of any Permitted Investment;

(d) any disposition of assets of the Company or any Restricted Subsidiary or issuance
or sale of Equity Interests of any Restricted Subsidiary in any transaction or series of
transactions with an aggregate fair market value not to exceed $50.0 million;

(e) any disposition of property or assets or issuance of securities by a Restricted
Subsidiary to the Company or by the Company or a Restricted Subsidiary to another
Restricted Subsidiary;

(f) to the extent allowable under Section 1031 of the Code, any exchange of like
property (excluding any boot thereon) for use in a Similar Business;

(g) (i) the sale, lease, assignment, sublease, license or sublicense of any real or
personal property in the ordinary course of business and (ii) the termination of leases in the
ordinary course of business;

(h) any issuance or sale of Equity Interests in, or Indebtedness or other securities of, an
Unrestricted Subsidiary or any other disposition of such Unrestricted Subsidiary or any
disposition of assets of such Unrestricted Subsidiary;

(i) any disposition arising from foreclosure, casualty, condemnation or any similar
action or transfers by reason of eminent domain with respect to any property or other asset
of the Company or any of the Restricted Subsidiaries or exercise of termination rights under
any lease, sublease, license, sublicense, concession or other agreement;

(j) a sale or transfer of receivables, accounts receivable and related assets of the type
specified in the definition of “Receivables Facility” (or a fractional undivided interest or
participation therein) or pursuant to any similar arrangement;

(k) dispositions in connection with the granting of a Lien that is permitted under the
covenant described above under “—Certain Covenants—Liens;"

() the issuance by a Restricted Subsidiary of Preferred Stock or Disqualified Stock that
is permitted by the covenant described under the caption “—Certain Covenants—Limitation
on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred Stock;”

(m) any financing transaction with respect to property built or acquired by the Company
or any Restricted Subsidiary after the Issue Date, including Sale and Lease-Back
Transactions and asset securitizations, permitted by the Indenture;
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(n) any grant in the ordinary course of business of any license of patents, trademarks,
know-how or any other intellectual property, including, but not limited to, grants of
franchises or licenses, franchise or license master agreements and/or area development
agreements;

(o) dispositions of receivables in connection with the compromise, settlement or
collection thereof in the ordinary course of business or in bankruptcy or similar
proceedings;

(p) the sale, discount or forgiveness of accounts receivable or notes receivable in the
ordinary course of business or in connection with the collection or compromise thereof or
the conversion of accounts receivable to notes receivable;

(q) the abandonment of intellectual property rights in the ordinary course of business
which in the reasonable good faith determination of the Company are uneconomical or not
material to the conduct of the business of the Company and the Restricted Subsidiaries
taken as a whole;

(r) termination of non-speculative Hedging Obligations;

(s) any surrender or waiver of contract rights or the settlement, release, recovery on or
surrender of contract, tort or other claims of any kind in the ordinary course of business;

(t) sales, transfers and other dispositions of Investments in joint ventures or any
Subsidiary that is not a Wholly Owned Subsidiary to the extent required by, or made
pursuant to, buy/sell arrangements between the joint venture or similar parties set forth in
the relevant joint venture arrangements and/or similar binding arrangements;

(u) dispositions of real property and related assets in the ordinary course of business in
connection with relocation activities for directors, officers, employees, members of
management or consultants of any direct or indirect Parent Company, the Company or any
Subsidiary;

(v) dispositions and/or terminations of leases, subleases, licenses or sublicenses, which
(i) do not materially interfere with the business of the Company and its Restricted
Subsidiaries, taken as a whole, or (ii) relate to closed facilities or the discontinuation of any
product line;

(w) any financing transaction with respect to property built or acquired by the Company
or any Restricted Subsidiary after the Issue Date, including Sale and Lease-Back
Transactions and asset securitizations, permitted by the Indenture; and

(x) the disposition of any assets (including Equity Interests) (i) acquired in a transaction
permitted under the Indenture, which assets are not used or useful in the principal business
of the Company and its Restricted Subsidiaries, or (ii) made in connection with the approval
of any applicable antitrust authority or otherwise necessary or advisable in the good faith
determination of the Company to consummate any acquisition permitted under the
Indenture.

“Bank Products” means any services or facilities on account of credit or debit cards,
purchase cards, stored value cards or merchant services constituting a line of credit.

“Bankruptcy Code” means The Bankruptcy Reform Act of 1978, as heretofore and hereafter
amended, and codified as 11 U.S.C. Section 101 et seq.

“Borrowing Base” means, at the time of any determination, an amount equal to the sum,
without duplication, of (a) 85% of the aggregate book value of accounts receivable of the
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Company and its Restricted Subsidiaries, plus (b) 65% of the aggregate book value of all
inventory owned by the Company and its Restricted Subsidiaries, in each case, based on the
most recent internal month-end financial statements available to the Company, determined on a
pro forma basis in a manner consistent with the pro forma basis contained in the definition of
“Fixed Charge Coverage Ratio.”

“Borrowing Base Collateral” means assets owned or acquired by the Company or any
Guarantor consisting of any right to payment for goods sold in the ordinary course of business,
regardless of how such right is evidenced and whether or not it has been earned by
performance, any raw materials or film, packaging and/or shipping supplies or materials not
otherwise directly used in the production of goods to be sold in the ordinary course of business,
which are currently in the process of being manufactured, and goods to be sold in the ordinary
course of business, in each case, including the proceeds thereof and excluding Excluded Assets.

“Borrowing Base Priority Obligations” means (a) all Obligations and all liabilities
(contingent or otherwise) relating to the ABL Loan Facility under the ABL Loan Documents,
including any and all amounts payable under the ABL Loan Documents with respect to the ABL
Loan Facility, as amended, restated, supplemented or otherwise modified from time to time,
including principal, premium, interest accrued or accruing (or which would absent the
commencement of an Insolvency or Liquidation Proceeding accrue), fees, attorneys’ fees, costs,
charges, expenses, reimbursement obligations, any obligation to post cash collateral in respect
of letters of credit, indemnities, guarantees, and all other amounts payable thereunder
(including, in each case, all amounts accruing on or after the commencement of any Insolvency
or Liquidation Proceeding (or that would accrue but for the commencement of such Insolvency
or Liquidation Proceeding) relating to the Company or any Guarantor or any other Person
irrespective of whether a claim for all or any portion of such amounts is allowable or allowed in
any Insolvency or Liquidation Proceeding), (b) all Hedging Obligations and (c) all Cash
Management Services.

“Bund Rate” means, with respect to a redemption date, the yield to maturity at the time of
computation of direct obligations of the Federal Republic of Germany (Bunds or Bundesanleihen)
with a constant maturity (as compiled and published in the most recent financial statistics that
have become publicly available at least two Business Days prior to such redemption date (or, if
such financial statistics are no longer published, any publicly available source of similar market
data)) most nearly equal to the period from such redemption date to April 15, 2019 (in the case of
the Fixed Rate Notes) and April 15, 2018 (in the case of the Floating Rate Notes); provided,
however, that if the period from the applicable redemption date to such date is not equal to the
constant maturity of the direct obligation of the Federal Republic of Germany for which a weekly
average yield is given, the Bund Rate shall be obtained by linear interpolation (calculated to the
nearest one-twelfth of a year) from the weekly average yields of direct obligations of the Federal
Republic of Germany for which such yields are given, except that if the period from the applicable
redemption date to such date is less than one year, the weekly average yield on actually traded
direct obligations of the Federal Republic of Germany adjusted to a constant maturity of one year
shall be used.

“Business Day” means each day which is not a Legal Holiday.

" Capital Markets Indebtedness” means any Indebtedness consisting of bonds, debentures,
notes or other similar debt securities issued in (a) a public offering registered under the
Securities Act, (b) a private placement to institutional investors that is resold in accordance with
Rule 144A or Regulation S under the Securities Act, whether or not it includes registration rights
entitling the holders of such debt securities to registration thereof with the SEC, or (c) a private
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placement to institutional investors. For the avoidance of doubt, the term “Capital Markets
Indebtedness” does not include any Indebtedness under commercial bank facilities,
Indebtedness incurred in connection with a Sale and Lease-Back Transaction, Indebtedness
incurred in the ordinary course of business of the Issuers, Capitalized Lease Obligations or
recourse transfer of any financial asset or any other type of Indebtedness incurred in a manner
not customarily viewed as a “securities offering.”

" Capital Stock” means:

(1) in the case of a corporation, shares in the capital of such corporation;

(2) in the case of an association or business entity, any and all shares, interests,
participations, rights or other equivalents (however designated) of capital stock;

(3) in the case of a partnership or limited liability company, partnership or membership
interests (whether general or limited); and

(4) any other interest or participation that confers on a Person the right to receive a share of
the profits and losses of, or distributions of assets of, the issuing Person.

“Capitalized Lease Obligation” means, at the time any determination thereof is to be made,
the amount of the liability in respect of a capital lease that would at such time be required to be
capitalized and reflected as a liability on a balance sheet (excluding the footnotes thereto)
prepared in accordance with GAAP.

“Cash Equivalents” means:
(1) U.S. dollars and Canadian dollars;

(2) (a) pounds sterling, euro, or any national currency of any participating member state of
the EMU; or

(b) in the case of any Foreign Subsidiary that is a Restricted Subsidiary, such local
currencies held by them from time to time in the ordinary course of business;

(3) securities issued or directly and unconditionally guaranteed or insured as to interest and
principal by the U.S. government or any agency or instrumentality thereof, the obligations of
which are backed by the full faith and credit of the U.S., in each case maturing within one year
after such date and, in each case, repurchase agreements and reverse repurchase agreements
relating thereto;

(4) deposits, money market deposits, time deposit accounts, certificates of deposit or
bankers’ acceptances (or similar instruments) maturing within one year after such date, in each
case with any bank or trust company organized under, or authorized to operate as a bank or
trust company under, the laws of the U.S., any state thereof or the District of Columbia and that
has capital and surplus of not less than $100,000,000 and, in each case, repurchase agreements
and reverse repurchase agreements relating thereto;

(5) commercial paper maturing within 24 months from the date of creation thereof and
having, at the time of the acquisition thereof, a rating of at least A-2 from S&P, at least P-2 from
Moody’s or at least F-2 from Fitch (or reasonably equivalent ratings of another internationally
recognized ratings agency);
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(6) marketable short-term money market and similar securities having a rating of at least
A-2 from S&P, at least P-2 from Moody’s or at least F-2 from Fitch (or reasonably equivalent
ratings of another internationally recognized ratings agency) and in each case maturing within
24 months after the date of creation thereof and in a currency permitted under clause (1) or (2)
above;

(7) readily marketable direct obligations issued by any state, commonwealth or territory of
the United States or any political subdivision or taxing authority thereof having an Investment
Grade Rating from either Moody’s or S&P (or reasonably equivalent ratings of another
internationally recognized rating agency) with maturities of 24 months or less from the date of
acquisition;

(8) Indebtedness or Preferred Stock issued by Persons with a rating of “A” or higher from
S&P, “A2" or higher from Moody’s or “Baa1” or higher from Fitch (or reasonably equivalent
ratings of another internationally recognized ratings agency) with maturities of 24 months or
less from the date of acquisition and in each case in a currency permitted under clause (1) or
(2) above;

(9) Investments with average maturities of 12 months or less from the date of acquisition in
money market funds rated AA- (or the equivalent thereof) or better by S&P, Aaa3 (or the
equivalent thereof) or better by Moody’s or A1 (or the equivalent thereof) or better by Fitch, and
in each case in a currency permitted under clause (1) or (2) above;

(10) institutional money market funds registered under the Investment Company Act of
1940;

(11) in the case of any Foreign Subsidiaries, investments equivalent to those referred to in
clauses (3) through (10) above denominated in foreign currencies customarily used by persons
for cash management purposes in any jurisdiction outside the United States; and

(12) investment funds (including shares of any money market mutual fund) investing at
least 90% of their assets in securities of the types described in clauses (1 ) through (11 ) above.

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in
currencies other than those set forth in clauses (1) and (2) above, provided that such amounts
are converted into any currency listed in clauses (1) and (2) as promptly as practicable and in
any event within ten Business Days following the receipt of such amounts.

“Cash Management Services” means any of the following to the extent not constituting a
line of credit: treasury, depositary and/or cash management services, including, without
limitation, other netting services, overdraft protections, automated clearing-house
arrangements, employee credit card programs, controlled disbursement services, ACH
transactions, return items, interstate depository network services, foreign exchange facilities,
travel and expense cards, corporate purchasing cards, car leasing programs, deposit and other
accounts and merchant services (including, for the avoidance of doubt, all “Cash Management
Obligations” as defined in the Senior Credit Facilities).

“Change of Control” means the occurrence of any of the following after the Issue Date:

(1) the sale, lease or transfer, in one or a series of related transactions (other than by way of
merger or consolidation), of all or substantially all of the assets of the Company and its
Subsidiaries, taken as a whole, to any Person other than the Permitted Holder; or

(2) the Company becomes aware of (by way of a report or any other filing pursuant to
Section 13(d) of the Exchange Act, proxy, vote, written notice or otherwise) the acquisition by
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(A) any Person (other than one or more Permitted Holders) or (B) Persons (other than Permitted
Holders) that are together (1) a group (within the meaning of Section 13(d)(3) or Section 14(d)(2)
of the Exchange Act, or any successor provision), or (2) are acting, for the purpose of acquiring,
holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the Exchange
Act), as a group, in a single transaction or in a related series of transactions, by way of merger,
consolidation or other business combination or purchase of beneficial ownership (within the
meaning of Rule 13d-3 under the Exchange Act, or any successor provision) of more than 50%
of the total voting power of the Voting Stock of the Company or any of its direct or indirect
parent companies that hold directly or indirectly an amount of Voting Stock of the Company
such that the Company is a Subsidiary of such holding company; provided that so long as the
Company is a Subsidiary of a Parent Company, no Person shall be deemed to be or become a
beneficial owner of 50% or more of the total voting power of the Voting Stock of the Company
unless such Person shall be or become a beneficial owner of 50% or more of the total voting
power of the Voting Stock of such Parent Company.

“Code"” means the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means the Borrowing Base Collateral and the PP&E Collateral, in each case
other than Excluded Assets.

“Collateral Agreement” means each of (i) the Amended and Restated Collateral Agreement
dated as of April 15, 2014 by the Company and the Guarantors in favor of the Collateral Trustee
in connection with the Credit Agreement and (ii) the Collateral Agreement to be entered into by
the Company and the Guarantors in favor of the Collateral Trustee in connection with the Notes,
in each case as amended, restated, supplemented or otherwise modified from time to time.

“Collateral Trust Agreement” means that certain Amended and Restated Collateral Trust
Agreement dated as of April 15, 2014, by and among the Company, the Guarantors and the
Collateral Trustee, as amended, modified, restated, supplemented or replaced from time to
time.

“Collateral Trustee Fees" means all fees, costs and expenses of the Collateral Trustee as
described in the Collateral Trust Agreement.

“Collateral Trust Security Documents” means, collectively, (i) the Collateral Agreement, the
Collateral Trust Agreement, any foreign pledge agreements, any mortgages and all other
security documents delivered to the Collateral Trustee granting a Lien on any property of any
Person to secure the obligations and liabilities of the Company or any Guarantor under any
secured instrument, (ii) each Deposit Account Control Agreement (as defined in the Collateral
Agreement), (iii) each new security document delivered to the Collateral Trustee pursuant to the
terms of the Collateral Trust Agreement and (iv) each supplemental agreement entered into
pursuant to the terms of the Collateral Trust Agreement.

“Consolidated Depreciation and Amortization Expense” means, with respect to any Person
for any period, (a) the total amount of depreciation and amortization expense, including without
limitation the amortization of intangible assets (including amortization of deferred launch costs)
and deferred financing fees, of such Person and its Restricted Subsidiaries for such period on a
consolidated basis and otherwise determined in accordance with GAAP and (b) the depreciation
of assets of such Person and its subsidiaries acquired under Capital Leases, which is expensed
in cost of goods sold and not included in depreciation and amortization under GAAP.
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“Consolidated Interest Expense” means, with respect to any Person for any period, without
duplication, the sum of:

(1) consolidated interest expense of such Person and its Restricted Subsidiaries paid or
payable in respect of such period, to the extent such expense was deducted (and not added
back) in computing Consolidated Net Income (including (a) amortization of original issue
discount resulting from the issuance of Indebtedness at less than par, (b) all commissions,
discounts and other fees and charges owed with respect to letters of credit, bank guarantees,
bankers’ acceptances, ancillary facilities or any similar facility or financing and hedging
agreements, (c) non-cash interest payments (but excluding any interest expense attributable to
the movement in the mark to market valuation of Hedging Obligations or other derivative
instruments pursuant to GAAP), (d) the interest component of Capitalized Lease Obligations,
and (e) net payments, if any, made (less net payments, if any, received) pursuant to interest rate
Hedging Obligations with respect to Indebtedness, and excluding (i) penalties and interest
related to taxes, (ii) amortization of deferred financing fees, debt issuance costs, discounted
liabilities, commissions, fees and expenses, (iii) any expensing of bridge, commitment and
other financing fees, (iv) commissions, discounts, yield and other fees and charges (including
any interest expense) related to any Receivables Facility, (v) any expense resulting from the
discounting of Indebtedness in connection with the application of recapitalization accounting or,
if applicable, acquisition accounting and (vi) interest expense attributable to a Parent Company
resulting from push-down accounting; plus

(2) consolidated capitalized interest of such Person and its Restricted Subsidiaries for such
period, whether paid or accrued; /ess

(3) interest income of such Person and its Restricted Subsidiaries for such period.

For purposes of this definition, interest on a Capitalized Lease Obligation shall be deemed
to accrue at an interest rate reasonably determined by the Company to be the rate of interest
implicit in such Capitalized Lease Obligation in accordance with GAAP.

“Consolidated Net Income” means, with respect to any Person for any period, the
aggregate of the Net Income, of such Person and its Restricted Subsidiaries for such period, on
a consolidated basis, and otherwise determined in accordance with GAAP; provided, however,
that, without duplication,

(1) any after-tax effect of extraordinary, non-recurring or unusual gains, income, losses,
expenses or charges (including (x) costs of and payments of actual or prospective legal
settlements, fines, judgments or orders and (y) gains, income, losses, expenses or charges
arising from insurance claims and settlements), severance, relocation costs, integration costs,
consolidation and costs related to the opening, closure, relocation and/or consolidation of
facilities, signing, retention or completion costs and bonuses, recruiting costs, recruiting and
hiring bonuses, transition costs, costs incurred in connection with acquisitions (whether or not
consummated) after the Issue Date (including integration costs), consulting fees, legal fees and
taxes related to issuances of significant options and curtailments or modifications to pension
and post-retirement employee benefit plans and corporate reorganization shall be excluded,

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

(3) any net after-tax gains, charges or losses with respect to disposed, abandoned, closed or
discontinued operations (other than assets held for sale) and any accretion or accrual of
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discounted liabilities and on the disposal of disposed, abandoned and discontinued operations
and facilities, plans or distribution centers that have been closed, or temporarily shut down or
idled during such period, shall be excluded,

(4) any after-tax effect of gains, income, losses, expenses or charges (less all fees and
expenses relating thereto) attributable to asset dispositions (including asset retirement costs) or
returned surplus assets of any employee pension benefit plan other than in the ordinary course
of business shall be excluded,

(5) the Net Income (or loss) for such period of any Person that is an Unrestricted Subsidiary,
or, solely for the purpose of determining the amount available for Restricted Payments under
clause (3)(a) of the first paragraph of “—Certain Covenants—Limitation on Restricted
Payments,” the Net Income for such period of any Person that is not a Subsidiary, or that is
accounted for by the equity method of accounting, shall be excluded; provided that
Consolidated Net Income of such Person shall be increased by the amount of dividends or
distributions or other payments (including any ordinary course dividend, distribution or other
payment) that are actually paid in cash (or to the extent converted into cash) to the referent
Person or a Restricted Subsidiary thereof in respect of such period by such Person,

(6) solely for the purpose of determining the amount available for Restricted Payments
under clause (3)(a) of the first paragraph of “—Certain Covenants—Limitation on Restricted
Payments,” the Net Income for such period of any Restricted Subsidiary (other than any
Guarantor) shall be excluded to the extent that the declaration or payment of dividends or
similar distributions by that Restricted Subsidiary of its Net Income is not at the date of
determination permitted without any prior governmental approval (which has not been
obtained) or, directly or indirectly, by the operation of the terms of its charter or any agreement,
instrument, judgment, decree, order, statute, rule, or governmental regulation applicable to that
Restricted Subsidiary or its stockholders, unless such restriction with respect to the payment of
dividends or similar distributions has been legally waived, provided that Consolidated Net
Income will be increased by the amount of dividends or other distributions or other payments
actually paid in cash (or to the extent converted into cash) to the referent Person or a Restricted
Subsidiary thereof in respect of such period, to the extent not already included therein,

(7) effects of adjustments (including the effects of such adjustments pushed down to such
Person and its Restricted Subsidiaries) in the Person’s consolidated financial statements
pursuant to GAAP (including in the inventory, property and equipment, software, goodwill,
intangible assets, in-process research and development, deferred revenue, deferred rent,
deferred trade incentives and other lease-related items and debt line items thereof) resulting
from the application of recapitalization accounting or purchase accounting, as the case may be,
in relation to any consummated acquisition or the amortization or write-off or removal of
revenue otherwise recognizable on any amounts thereof, net of taxes, shall be excluded or
added back in the case of lost revenue,

(8) any after-tax effect of income (loss) (less all fees and expenses or charges related
thereto) from the early extinguishment or conversion of Indebtedness or Hedging Obligations or
other derivative instruments (including deferred financing expenses written off and premiums
paid) shall be excluded,

(9) any goodwill or other asset impairment charges, write-offs or write-downs or
amortization of intangibles shall be excluded,

(10) any (i) non-cash compensation charge, cost, expense, accrual or reserve including any
such charge, cost, expense, accrual or reserve arising from the grant of stock appreciation or
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similar rights, stock options, restricted stock or other equity incentive programes, (ii) charges,
costs, expenses, accruals or reserves incurred by the Company or a Restricted Subsidiary
pursuant to any management equity plan, profits interest or stock option plan or any other
management or employee benefit plan or agreement, pension plan or other long-term or
post-employment benefit, any stock subscription or shareholder agreement or any distributor
equity plan or agreement, including any fair value adjustments that may be required under
liquidity puts for such arrangements, (iii) charges, costs, expenses, accruals or reserves in
connection with the rollover, acceleration or payout of Capital Stock held by management of the
Company, any direct or indirect Parent Company and/or any of its subsidiaries, in each case to
the extent that such charges, costs, expenses, accruals or reserves are funded with cash
proceeds contributed to the capital of the Company as a result of capital contribution or as a
result of the sale or issuance of Capital Stock (other than Disqualified Capital Stock) of the
Company solely to the extent such amounts are funded with net cash proceeds contributed to
such Person as a capital contribution or as a result of the sale of Capital Stock (other than
Disqualified Capital Stock) of such Person, and (iv) charges, costs, or expenses incurred in
respect of bonus payments pursuant to employee incentive programs (including any bonus
plans) that exceed 100% of the total amount projected for such payments, shall be excluded,

(11) (i) any fees, commissions and expenses incurred during such period, or any
amortization or write-off thereof for such period in connection with any acquisition, Investment,
Asset Sale, issuance or repayment of Indebtedness, issuance of Equity Interests, refinancing
transaction or amendment or modification of any debt instrument (in each case, including any
such transaction consummated prior to the Issue Date and any such transaction undertaken but
not completed) and any charges or non-recurring merger costs incurred during such period as a
result of any such transaction shall be excluded, and (ii) accruals and reserves that are
established or adjusted within 12 months after the date of any acquisition or other similar
Investment, in each case, in accordance with GAAP or as a result of the adoption or modification
of accounting policies, shall be excluded,

(12) any unrealized or realized net gain or loss resulting from currency translation or
transaction gains or losses impacting net income (including currency remeasurements of
Indebtedness) and any foreign currency translation or transaction gains or losses shall be
excluded, including those resulting from intercompany Indebtedness,

(13) any unrealized net gains and losses resulting from Hedging Obligations in accordance
with GAAP or any other derivative instrument pursuant to the application of Accounting
Standards Codification Topic Number 815 “Derivatives and Hedging” shall be excluded,

(14) to the extent covered by insurance and actually reimbursed, or, so long as the
Company has made a good faith determination that it expects to receive reimbursement within
365 days (with a deduction for any amount so added back to the extent not so reimbursed
within such 365 days), (x) the amount of any fee, cost, expense or reserve with respect to
liability or casualty events or business interruption shall be excluded, and (y) proceeds of such
insurance in an amount representing the earnings for the applicable period that such proceeds
are intended to replace shall be included, and

(15) to the extent actually reimbursed or reimbursable by third parties pursuant to
indemnification or reimbursement provisions or similar agreements or insurance, fees, costs,
expenses or reserves incurred to the extent covered by indemnification provisions in any
agreement in connection with any sale of Capital Stock, acquisition, Permitted Investment,
Restricted Payment, Asset Sale, disposition, recapitalization, mergers, consolidations or
amalgamations, option buyouts or incurrences, repayments, refinancings, amendments or
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modifications of Indebtedness (in each case, including any such transaction consummated prior
to the Issue Date) shall be excluded.

Notwithstanding the foregoing, for the purpose of the covenant described under “—Certain
Covenants—Limitation on Restricted Payments” only (other than clause (3)(d) of the first
paragraph thereof), there shall be excluded from Consolidated Net Income any income arising
from any sale or other disposition of Restricted Investments made by the Company and its
Restricted Subsidiaries, any repurchases and redemptions of Restricted Investments from the
Company and its Restricted Subsidiaries, any repayments of loans and advances which
constitute Restricted Investments by the Company or any of its Restricted Subsidiaries, any sale
of the stock of an Unrestricted Subsidiary or any distribution or dividend from an Unrestricted
Subsidiary, in each case only to the extent such amounts increase the amount of Restricted
Payments permitted under such covenant pursuant to clause (3)(d) of the first paragraph thereof
or clause (7)(b) of the second paragraph thereof.

“Consolidated Secured Debt Ratio” means, as of any date of determination, the ratio of
(1) Consolidated Total Indebtedness of such Person and its Restricted Subsidiaries that is
secured by Liens as of such date of determination to (2) EBITDA of such Person and its
Restricted Subsidiaries, in each case with such pro forma adjustments to Consolidated Total
Indebtedness and EBITDA as are appropriate and consistent with the pro forma adjustment
provisions set forth in the definition of Fixed Charge Coverage Ratio.

“Consolidated Total Assets” means, at any date, all amounts that would, in conformity with
GAAP, be set forth opposite the caption “total assets” (or like caption) on a consolidated
balance sheet of the Company and its Subsidiaries at such date.

“Consolidated Total Leverage Ratio” means, as of any date of determination, the ratio of
(1) Consolidated Total Indebtedness of such Person and its Restricted Subsidiaries as of such
date of determination to (2) EBITDA of such Person and its Restricted Subsidiaries, in each case
with such pro forma adjustments to Consolidated Total Indebtedness and EBITDA as are
appropriate and consistent with the pro forma adjustment provisions set forth in the definition
of Fixed Charge Coverage Ratio.

“Consolidated Total Indebtedness” means, as to any Person as at any date of
determination, an amount equal to (x) the sum of (1) the aggregate amount of all outstanding
Indebtedness of such Person and its Restricted Subsidiaries on a consolidated basis consisting
of Indebtedness for borrowed money, Obligations in respect of Capitalized Lease Obligations
and debt obligations evidenced by promissory notes and similar instruments and (2) the
aggregate amount of all outstanding Disqualified Stock of such Person and all Preferred Stock of
its Restricted Subsidiaries on a consolidated basis, with the amount of such Disqualified Stock
and Preferred Stock equal to the greater of their respective voluntary or involuntary liquidation
preferences and maximum fixed repurchase prices, in each case determined on a consolidated
basis in accordance with GAAP, less unrestricted cash and Cash Equivalents included on the
consolidated balance sheet of such Person and any Restricted Subsidiaries as of such date. For
purposes hereof, the “maximum fixed repurchase price” of any Disqualified Stock or Preferred
Stock that does not have a fixed repurchase price shall be calculated in accordance with the
terms of such Disqualified Stock or Preferred Stock as if such Disqualified Stock or Preferred
Stock were purchased on any date on which Consolidated Total Indebtedness shall be required
to be determined pursuant to the Indenture, and if such price is based upon, or measured by,
the fair market value of such Disqualified Stock or Preferred Stock, such fair market value shall
be determined reasonably and in good faith by the Company.
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“Contingent Obligations” means, with respect to any Person, any obligation of such Person
guaranteeing any leases, dividends or other obligations that do not constitute Indebtedness
(“primary obligations” ) of any other Person (the “primary obligor”) in any manner, whether
directly or indirectly, including, without limitation, any obligation of such Person, whether or not
contingent,

(1) to purchase any such primary obligation or any property constituting direct or indirect
security therefor,

(2) to advance or supply funds
(a) for the purchase or payment of any such primary obligation, or

(b) to maintain working capital or equity capital of the primary obligor or otherwise to
maintain the net worth or solvency of the primary obligor, or

(3) to purchase property, securities or services primarily for the purpose of assuring the
owner of any such primary obligation of the ability of the primary obligor to make payment of
such primary obligation against loss in respect thereof.

“Controlling Secured Parties” means, with respect to any Shared Collateral, the Series of
PP&E First Lien Secured Parties whose PP&E First Lien Agent is the Applicable PP&E First Lien
Agent for such Shared Collateral.

“Credit Agreement” means that certain Term Loan and Revolving Credit Agreement, dated
as of April 15, 2014 among Federal-Mogul Holdings Corporation, the lenders from time to time
party thereto, Citibank, N.A., as administrative agent with respect to the revolving credit facility
thereunder, Citibank, N.A., as administrative agent with respect to the tranche B term loan
facility thereunder, and Credit Suisse AG, as administrative agent with respect to the tranche C
term loan facility thereunder.

" Credit Facilities” means, with respect to the Company or any Restricted Subsidiary, one or
more debt facilities, including the Senior Credit Facilities, or other financing arrangements
(including, without limitation, commercial paper facilities with banks or other institutional
lenders or investors or indentures) providing for revolving credit loans, term loans, letters of
credit or other long-term indebtedness, including any notes, mortgages, guarantees, collateral
documents, instruments and agreements executed in connection therewith, and any
amendments, supplements, modifications, extensions, restructurings, renewals, restatements,
amendments, replacements and restatements, or refundings thereof, in whole or in part, and
any indentures or credit facilities or commercial paper facilities with banks or other institutional
lenders or investors that refinance any part of the loans, notes or other securities, other credit
facilities or commitments thereunder, including any such refinancing facility or indenture that
increases the amount permitted to be borrowed thereunder or alters the maturity thereof
(provided that such increase in borrowings is permitted under “—Certain Covenants—Limitation
on Incurrence of Indebtedness and Issuance of Disqualified Stock”) or adds Restricted
Subsidiaries as additional borrowers or guarantors thereunder and whether by the same or any
other agent, lender or group of lenders.

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

“Designated ABL Agent” means the Initial ABL Agent or its successor designated as
Designated ABL Agent in accordance with the terms of the ABL Intercreditor Agreement.
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“Designated Non-cash Consideration” means the fair market value of non-cash
consideration received by the Company or a Restricted Subsidiary in connection with an Asset
Sale that is so designated as Designated Non-cash Consideration pursuant to an Officer’s
Certificate, setting forth the basis of such valuation, less the amount of Cash Equivalents
received in connection with a subsequent sale, redemption, repurchase of, or collection or
payment on, such Designated Non-cash Consideration.

“Designated PP&E Agent” means the Initial PP&E First Lien Agent or its successor
designated as Designated PP&E Agent in accordance with the terms of the ABL Intercreditor
Agreement.

“Designated Preferred Stock” means Preferred Stock of the Company, any Restricted
Subsidiary or any direct or indirect Parent Company thereof (in each case other than
Disqualified Stock) that is issued for cash (other than to a Restricted Subsidiary or an employee
stock ownership plan or trust established by the Company or any of its Subsidiaries) and is so
designated as Designated Preferred Stock, pursuant to an Officer’s Certificate, on the issuance
date thereof, the cash proceeds of which are excluded from the calculation set forth in clause
(3) of the first paragraph of the “—Certain Covenants—Limitation on Restricted Payments”
covenant.

“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person
which, by its terms, or by the terms of any security into which it is convertible or for which it is
redeemable or exchangeable, or upon the happening of any event, matures or is mandatorily
redeemable (other than solely as a result of a change of control or asset sale) pursuant to a
sinking fund obligation or otherwise or is redeemable at the option of the Holder thereof (other
than solely as a result of a change of control or asset sale), in whole or in part, in each case prior
to the date 91 days after the earlier of the maturity date of the Notes or the date the Notes are
no longer outstanding; provided, however, that if such Capital Stock is issued to any current or
former employee or to any plan for the benefit of employees, directors, officers, members of
management or consultants of the Company or its Subsidiaries or by any such plan to such
employees, directors, officers, members or management or consultants, such Capital Stock shall
not constitute Disqualified Stock solely because it may be required to be repurchased by the
Company or its Subsidiaries in order to satisfy applicable statutory or regulatory obligations or
as a result of such employee’s, director’s, officer's, management member’s or consultant’s
termination, death or disability.

“Discharge of Borrowing Base Priority Obligations” means the payment in full in cash of all
Borrowing Base Priority Obligations (other than contingent obligations or contingent
indemnification obligations) and the termination or expiration of all commitments, if any, to
extend credit under the ABL Loan Documents, together with the any cash collateralization
required in connection with any letters of credit and hedging agreements or cash management
obligations.

“Discharge of PP&E Credit Agreement Secured Obligations” means, with respect to any
Shared Collateral, the discharge of the PP&E Credit Agreement Secured Obligations with
respect to such Shared Collateral; provided that the Discharge of PP&E Credit Agreement
Secured Obligations shall not be deemed to have occurred in connection with a refinancing of
such PP&E Credit Agreement Secured Obligations with additional PP&E First Lien Obligations
secured by Shared Collateral under the security documents in respect of PP&E First Lien
Obligations which has been designated in writing by the applicable administrative agent (under
the credit agreement so refinanced) or the Company to the Collateral Trustee and each other
PP&E First Lien Agent as the “Credit Agreement” for purposes of the PP&E Pari Passu
Intercreditor Agreement.
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“Discharge of PP&E Priority Obligations” means the discharge of PP&E First Lien
Obligations and the discharge of PP&E Second Lien Obligations

“Distribution Date” means each date fixed by the Collateral Trustee for a distribution to the
Secured Parties of funds held in the Trust Collateral Account, the first of which shall be within
120 days after the Collateral Trustee receives an Applicable Notice of Event of Default and the
remainder of which shall be monthly thereafter on the day of the month corresponding to the
first Distribution Date (or, if there be no such corresponding day, the last day of such month);
provided that if any such day is not a business day, such Distribution Date shall be the next
business day.

“Domestic Subsidiary” means a Subsidiary incorporated or organized under the laws of any
jurisdiction of the United States of America.

“EBITDA" means, with respect to any Person for any period, the Consolidated Net Income
of such Person for such period

(1) increased (without duplication) by:

(a) provision for taxes based on income or profits or capital (including pursuant to any
tax sharing arrangements), including, without limitation, federal, state, local, provincial,
foreign, excise, franchise, property and similar taxes and foreign withholding taxes and
foreign unreimbursed value added taxes (including, in each case, any future taxes or other
levies that replace or are intended to be in lieu of taxes, and any penalties and interest
related to such taxes or arising from tax examinations) of or with respect to such Person
paid or accrued during such period deducted (and not added back) in computing
Consolidated Net Income; plus

(b) Fixed Charges of such Person for such period plus bank fees and costs of surety
bonds in connection with financing activities, plus amounts excluded from Consolidated
Interest Expense as set forth in clauses (i), (ii), (iii), (iv) and (v) in the definition thereof, to
the extent the same were deducted (and not added back) in calculating such Consolidated
Net Income plus commissions, discounts and other fees and charges owed with respect to
letters of credit, bankers’ acceptance or any similar facilities or financing and Hedging
Obligations; plus

(c) Consolidated Depreciation and Amortization Expense of such Person for such period
to the extent the same was deducted (and not added back) in computing Consolidated Net
Income; plus

(d) (i) Refinancing Expenses, (ii) transaction fees, costs and expenses (including
rationalization, legal, tax and structuring fees, costs and expenses) incurred (1) in
connection with the consummation of any transaction (or any transaction proposed and not
consummated) permitted under the Indenture, including any Equity Offering, Permitted
Investment, Restricted Payments, acquisitions, dispositions, recapitalizations, mergers,
consolidations or amalgamations, option buyouts or incurrences, repayments, refinancings,
amendments or modifications of Indebtedness (including any amortization or write-off of
debt issuance or deferred financings costs, premiums and prepayment penalties) or similar
transactions) or any Qualifying IPO, including (x) such fees, expenses or charges related to
the offering of the Notes, the Fixed Rate Notes, the Floating Rate Notes, the Senior Credit
Facilities and any Receivables Facility or the repayment of the Senior Credit Facilities,

(y) any amendment or other modification of the Notes, the Senior Credit Facility and any
Receivables Facility and (z) commissions, discounts, yield and other fees and charges
(including any interest expense related to any Receivables Facility), and (iii) costs associated
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with, or in anticipation of, our preparation for, compliance with the requirements of the
Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection
therewith, in each case, deducted (and not added back) in computing Consolidated Net
Income; plus

(e) the amount of any costs, charges, accruals, reserves or expenses attributable to the
undertaking and/or implementation of cost savings (including sourcing), operating expense
reductions, operating improvements, product margin synergies and product cost and other
synergies and similar initiatives, integration, transition, reconstruction, decommissioning,
recommissioning or reconfiguration of fixed assets for alternative uses, restructuring costs
(including those related to tax restructurings), charges, accruals, reserves or expenses
attributable to the undertaking and/or implementation of cost savings initiatives, operating
expense reductions, business optimization and other restructuring costs, charges, accruals,
reserves and expenses (including, without limitation, inventory and business optimization
programs, the opening and pre-opening, closure, relocation and/or consolidation of
facilities and locations, unused warehouse space costs, costs related to entry into new
markets, unused warehouse space costs, and consulting and other professional fees,
signing or retention costs, retention or completion charges or bonuses, relocation
expenses, recruitment expenses (including headhunter fees and relocation expenses)
severance payments, earnout payments, curtailments and modifications to or losses on
settlement of pension and post-retirement employee benefit plans, excess pension charges,
contract termination costs, future lease commitments, system establishment costs and
implementation costs and project startup costs and expenses attributable to the
implementation of cost savings initiatives and professional and consulting fees incurred in
connection with any of the foregoing); plus

(f) any other non-cash charges or losses, including (i) any write offs or write downs,
(ii) the vesting of warrants and stock options and other equity based awards compensation,
(iii) losses on sales, disposals or abandonment of, or any impairment charges or asset write
off related to, intangible assets, long-lived assets and investments in debt and equity
securities, (iv) all losses from investments recorded using the equity method (other than to
the extent funded with cash) and (v) other non-cash charges, non-cash expenses or
non-cash losses reducing Consolidated Net Income for such period (provided that if any
such non-cash charges, expenses or losses represent an accrual or reserve for potential
cash items in any future period, (A) the Company may determine not to add back such
non-cash charge, loss or expense in the current period or (B) to the extent the Company
does decide to add back such non-cash charge, loss, or expense, the cash payment in
respect thereof in such future period shall be subtracted from EBITDA to such extent, and
excluding amortization of a prepaid cash item that was paid in a prior period); plus

(g) the amount of any minority and/or non-controlling interest expense consisting of
Subsidiary income attributable to minority and/or non-controlling equity interests of third
parties in any non-Wholly Owned Subsidiary deducted (and not added back) in such period
in calculating Consolidated Net Income; plus

(h) the amount of management, monitoring, consulting, transaction and advisory fees
(including termination fees) and related indemnities and expenses paid or accrued in such
period to the Permitted Holder or other persons with a similar interest in the Company or its
direct or indirect parent companies to the extent otherwise permitted under “—Certain
Covenants—Transactions with Affiliates” and deducted (and not added back) in such period
in computing Consolidated Net Income; plus

(i) expected “run rate” cost savings (including sourcing), operating expense reductions,
other operating improvements and expense reductions and synergies projected by the
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Company in good faith to be realized as a result of any asset sale, merger or other business
combination, acquisition, Investment, disposition or divestiture, operating improvement
and expense reductions, restructurings, cost saving initiatives, any similar initiative and/or
specified transaction taken or to be taken by the Company or any of its Restricted
Subsidiaries (calculated on a pro forma basis as though such cost savings, operating
improvements and expense reductions and synergies had been realized on the first day of
such period and as if such cost savings, operating improvements and expense reductions
and synergies were realized during the entirety of such period), net of the amount of actual
benefits realized during such period from such actions; provided that such cost savings,
expense reductions, operating improvements and synergies are projected by the Company
in good faith to result from actions either taken or with respect to which substantial steps
have been taken or are expected to be taken (in the good faith determination of the
Company) within 18 months after the end of such period (which adjustments may be
incremental to pro forma adjustments made pursuant to the definition of “Fixed Charge
Coverage Ratio”); plus

(j) the amount of loss or discount on sale of receivables and related assets in
connection with a Receivables Facility; plus

(k) (i) any charges, costs, expenses, accruals or reserves incurred by the Company or a
Restricted Subsidiary pursuant to any management equity plan, profits interest or stock
option plan or any other management or employee benefit plan or agreement, pension plan
or other long-term or post-employment benefit, any stock subscription or shareholder
agreement or any distributor equity plan or agreement, including, without limitation, any
fair value adjustments that may be required under liquidity puts for such arrangements and
amortization of unrecognized prior service costs, actuarial losses (including amortization of
such amounts arising in prior periods), and any other items of a similar nature, (ii) any
charges, costs, expenses, accruals or reserves in connection with the rollover, acceleration
or payout of Capital Stock held by management of the Company, any direct or indirect
Parent Company and/or any of its subsidiaries, in each case to the extent that such charges,
costs, expenses, accruals or reserves are funded with cash proceeds contributed to the
capital of the Company as a result of capital contribution or as a result of the sale or
issuance of Capital Stock (other than Disqualified Stock) of the Company solely to the extent
that such net cash proceeds are excluded from the calculation set forth in clause (3) of the
first paragraph under “—Certain Covenants—Limitation on Restricted Payments” and
(iii) any charges, costs, or expenses incurred in respect of bonus payments pursuant to
employee incentive programs (including any bonus plans) that exceed 100% of the total
amount projected for such payments, plus

() cash receipts (or any netting arrangements resulting in reduced cash expenditures)
not representing EBITDA or Net Income in any period to the extent non-cash gains relating
to such income were deducted in the calculation of EBITDA pursuant to clause (2) below for
any previous period and not added back; plus

(m) earn-out and contingent consideration obligations incurred or accrued in
connection with any acquisition or other Permitted Investment and paid or accrued during
such period and on similar acquisitions and Permitted Investments completed prior to the
Issue Date, plus

(n) with respect to any joint venture that is not a Restricted Subsidiary, an amount equal
to the proportion of those items described in clauses (a) to (c) above relating to such joint
venture corresponding to such Person’s and its Restricted Subsidiaries’ proportionate share
of such joint venture’s Consolidated Net Income (determined as if such joint venture were a
Restricted Subsidiary), plus
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(o) at the option of the Company, (A) the excess of GAAP rent expense over actual cash
rent paid, including the benefit of lease incentives (in the case of a charge) during such
period due to the use of straight line rent or the application of fair value adjustments made
as a result of recapitalization or purchase accounting, in each case, for GAAP purposes,

(B) the non-cash amortization of tenant allowances and (C) the cash portion of sublease
rentals received by such Person; provided that, in each case, if any such non-cash charge
represents an accrual or reserve for potential cash items in any future period, such Person
may determine not to add back such non-cash charge in the current period, plus

(p) the percentage ownership of any joint venture that is accounted for under the equity
method attributable to the Company, plus

(q) the amount of travel expenses, payroll taxes, indemnification payments, director’s
fees and any other charges, costs, expenses, accruals or reserves incurred in connection
with, or amounts payable to, any director of the board of the Company or its parent entities
in connection with such director serving as a member of such board of directors and
performing his or her duties in respect thereof, plus

(r) charges or expenses in connection with union contract renewals and related
negotiations (including, without limitation, management travel expenses and legal and
other third-party costs), plus

(s) internal software development and information technology costs that are expensed
during the period but could have been capitalized in accordance with GAAP; and
(2) decreased (without duplication) by:

(a) non-cash gains increasing Consolidated Net Income of such Person for such period,
excluding any non-cash gains to the extent they represent the reversal of an accrual or
reserve for a potential cash item that reduced EBITDA in any prior period and any non-cash
gains with respect to cash actually received in a prior period so long as such cash did not
increase EBITDA in such prior period, plus

(b) any net income from disposed or discontinued operations; and

(3) increased or decreased by (without duplication), as applicable, any adjustments resulting

from the application of ASC Topic Number 460 (Guarantees).

“EMU” means economic and monetary union as contemplated in the Treaty on European

Union.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire

Capital Stock, but excluding any debt security that is convertible into, or exchangeable for,
Capital Stock.

“Equity Offering” means any public or private sale of common stock or Preferred Stock of

the Company or any of its direct or indirect parent companies (excluding Disqualified Stock),
other than:

(1) public offerings with respect to the Company’s or any direct or indirect Parent

Company’s common stock registered on Form S-8;

(2) issuances to any Subsidiary of the Company; and
(3) any such public or private sale that constitutes an Excluded Contribution.
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“euro” means the single currency of participating member states of the EMU.

“Excess Designated Hedging Obligations” shall mean, at any time, all Hedging Obligations
that are not pari passu secured Hedging Obligations at such time.

“Excess Secured Cash Management Obligations” shall mean, at any time, all Cash
Management Obligations that are not pari passu secured cash management obligations at such
time.

“Excess Secured Obligations” shall mean, collectively, Excess Designated Hedging
Obligations and Excess Secured Cash Management Obligations.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations of the SEC promulgated thereunder.

“Excluded Assets” means:

(1) any contract, intangibles, as term is defined in Article 9 of the UCC and, in any event,
including, without limitation, with respect to the Company and the Guarantors, all contracts,
agreements, instruments and indentures in any form, and portions thereof, to which the
Company or such Guarantor is a party or under which the Company or such Guarantor has any
right, title or interest or to which the Company or such Guarantor or any property of the
Company or such Guarantor is subject, as the same may from time to time be amended,
supplemented or otherwise modified, including, without limitation, (i) all rights of the Company
or such Guarantor to receive moneys due and to become due to it thereunder or in connection
therewith, (ii) all rights of such the Company and such Guarantor to damages arising thereunder
and (iii) all rights of the Company and such Guarantor to perform and to exercise all remedies
thereunder;

(2) any written agreement naming the Company or a Guarantor as licensor or licensee,
granting any right under all copyrights arising under the laws of the United States, whether
registered or unregistered and whether published or unpublished, all registrations and
recordings thereof, and all applications in connection therewith, including, without limitation, all
registrations, recordings and applications in the United States Copyright Office and the rights to
obtain all renewals thereof, in each case held by the Company and the Guarantors, and the
grant of rights to manufacture, distribute, exploit and sell materials derived from any of the
foregoing;

(3) all agreements, whether written or oral, providing for the grant by or to the Company or
any Guarantor of any right to manufacture, use or sell any invention covered in whole or in part
by letters patent of the United States, all reissues and extensions thereof and all goodwill
associated therewith, including, without limitation, all applications for letters patent of the
United States and all divisions, continuations and continuations-in-part thereof, and all rights to
obtain any reissues or extensions of the foregoing, in each case held by the Company or a
Guarantor;

(4) all agreements, whether written or oral, providing for the grant by or to the Company or
a Guarantor of any right to use any trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, service marks, logos and other
source or business identifiers, and all goodwill associated therewith, now existing or hereafter
adopted or acquired, all registrations and recordings thereof, and all applications in connection
therewith, whether in the United States Patent and Trademark Office or in any similar office or
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agency of the United States or any State thereof, or otherwise, and all common-law rights
related thereto, and the right to obtain all renewals thereof, in each case by the Company or
such Guarantor;

(5) certain receivables that have been sold, transferred or assigned, all related security with
respect to such securitized receivables, including, cash proceeds thereof, each concentration
account, depositary account, lockbox account or similar account in which any cash collections
or cash proceeds that are collected or deposited and all balances, checks, money orders and
other instruments from time to time therein, and all documentation evidencing any permitted
securitization refinancing, receivables that have been disposed of pursuant to a factoring
agreement;

(6) deposit accounts established solely for the purpose of funding payroll (including salaries
and wages and workers’ compensation), payroll taxes and other compensation and benefits
(and similar expenses) or for administering foreign tax credits, and any deposit account the
funds in which consist solely of funds held by the Company or any Guarantor in trust for any
director, officer or employee of the Company or any Guarantor, employee benefit plans
maintained by the Company or any Guarantor or funds representing deferred compensation for
the directors, officers and employees of the Company and the Guarantors;

(7) each joint venture of the Company and Guarantors to the extent the grant is prohibited
by any contract, agreement, instrument or indenture governing such joint venture, would give
any other party to such contract, agreement, instrument or indenture the right to terminate its
obligations thereunder or is permitted only with the consent of another party, if such consent
has not been obtained; provided, that the foregoing exclusions shall not apply to the extent that
any such prohibition, right to terminate, consent right or other term would be ineffective
pursuant to the UCC;

(8) Capital Stock of any Excluded Subsidiary other than 65% of the issued and outstanding
voting Capital Stock and 100% of the issued and outstanding non-voting Capital Stock of
(A) each wholly owned Domestic Subsidiary that is described in clause (c) of the definition of
“Excluded Subsidiary” that is directly owned by the Company or any Guarantor and (B) each
wholly owned Foreign Subsidiary that is directly owned by the Company or by any Guarantor;
and

(9) real property owned, leased or otherwise held by the Company or such Guarantor
having a value of $5,000,000 or less.

The Excluded Assets shall not include any proceeds (as defined in the UCC), substitutions or
replacements of Excluded Assets (unless such proceeds, substitutions or replacements would
otherwise constitute Excluded Assets.

"Excluded Contribution” means net cash proceeds, marketable securities or Qualified
Proceeds received by the Company after the Issue Date from:

(1) contributions to its common equity capital, and

(2) the sale (other than to a Subsidiary of the Company or to any management equity plan
or stock option plan or any other management or employee benefit plan or agreement of the
Company) of Capital Stock (other than Disqualified Stock and Designated Preferred Stock) of the
Company, in each case designated as Excluded Contributions pursuant to an Officer’s Certificate
on or promptly after the date such capital contributions are made or the date such Equity
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Interests are sold, as the case may be, which are excluded from the calculation set forth in
clause (3) of the first paragraph under “—Certain Covenants—Limitation on Restricted
Payments.”

"Excluded Subsidiary” means (a) any Subsidiary that is not a Wholly-Owned Subsidiary of
the Company or a Guarantor, (b) any Foreign Subsidiary of the Company or of any direct or
indirect Domestic Subsidiary or Foreign Subsidiary, (c) any Domestic Subsidiary (i) substantially
all of the assets of which constitute the Capital Stock in one or more Foreign Subsidiaries or
(ii) substantially all of the assets of which constitute the Capital Stock of any entity described in
clause (i) (including, without limitation, FM International, LLC), (d) any Domestic Subsidiary that
is a direct or indirect Subsidiary of a Foreign Subsidiary or a Subsidiary described in clause
(c) above, (e) any Subsidiary that is prohibited by applicable law existing on the Issue Date or by
applicable law or contractual obligation existing at the time of the formation or acquisition by
the Company (or any of its Subsidiaries) of such Subsidiary (so long as such contractual
obligation is not entered into in contemplation of such formation or acquisition) from providing
a Guarantee for so long as such prohibition exists, or if such Guarantee would require
governmental (including regulatory) consent, approval, license or authorization unless such
consent, approval, license or authorization has been received, (f) any Subsidiary that is a
not-for-profit organization and (g) any other Subsidiary with respect to which, in the reasonable
judgment of the Company, the burden or cost (including any adverse tax consequences) of
providing a Guarantee will outweigh the benefits to be obtained by the Holders therefrom;
provided that any such Subsidiary that is an Excluded Subsidiary pursuant to clause (g) above
will cease to be an Excluded Subsidiary at any time such Subsidiary guarantees Indebtedness
under the Senior Credit Facilities or Capital Market Indebtedness of the Company, FinCo or any
Guarantor.

“Fitch” means Fitch Ratings Inc., and any successor to its rating agency business.

" First Priority Documents” means the ABL Loan Documents and the PP&E First Lien
Documents.

“First Priority Obligations” means the Borrowing Base Priority Obligations and the PP&E
First Lien Obligations.

“First Priority Representative” means, collectively (i) each ABL Agent and (ii) each PP&E
First Lien Agent who has executed the Collateral Trust Agreement or who executes and delivers
a joinder to the Collateral Trust Agreement as a First Priority Representative.

“Fixed Charge Coverage Ratio” means, with respect to any Person for any period, the ratio
of (1) EBITDA of such Person and its Restricted Subsidiaries for such period to (2) the Fixed
Charges of such Person and its Restricted Subsidiaries for such period. In the event that such
Person or any of its Restricted Subsidiaries incurs, assumes, guarantees, repurchases, redeems,
retires or extinguishes any Indebtedness (other than Indebtedness under any revolving credit
facility or revolving advances under any Receivables Facility, in which case interest expense
shall be computed based upon the average daily balance of such Indebtedness during such
applicable period) or issues, repurchases or redeems Disqualified Stock or Preferred Stock
subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is
being calculated but prior to or simultaneously with the event for which the calculation of the
Fixed Charge Coverage Ratio is made (the “Fixed Charge Coverage Ratio Calculation Date"),
then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect to such
incurrence, assumption, guarantee, repurchase, redemption, retirement or extinguishment of
Indebtedness, or such issuance, repurchase or redemption of Disqualified Stock or Preferred
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Stock, as if the same had occurred at the beginning of the applicable four-quarter period for
which internal financial statements are available.

For purposes of making the computation referred to above, Investments, acquisitions,
dispositions, amalgamations, mergers, consolidations and discontinued operations (as
determined in accordance with GAAP) and any operational changes that the Company or any of
its Restricted Subsidiaries has determined to make/or has made during the four-quarter
reference period or subsequent to such reference period and on or prior to or simultaneously
with the Fixed Charge Coverage Ratio Calculation Date shall be calculated on a pro forma basis
assuming that all such Investments, acquisitions, dispositions, amalgamations, mergers,
consolidations, discontinued operations and operational changes (and the change in any
associated fixed charge obligations and the change in EBITDA resulting therefrom) had occurred
on the first day of the four-quarter reference period. If since the beginning of such period any
Person that subsequently became a Restricted Subsidiary or was merged, amalgamated or
consolidated with or into the Company or any of its Restricted Subsidiaries since the beginning
of such period shall have made any Investment, acquisition, disposition, amalgamation, merger,
consolidation, discontinued operation or operational change that would have required
adjustment pursuant to this definition, then the Fixed Charge Coverage Ratio shall be calculated
giving pro forma effect thereto for such period as if such Investment, acquisition, disposition,
discontinued operation, merger, amalgamation, consolidation or operational change had
occurred at the beginning of the applicable four-quarter period.

For purposes of this definition, whenever pro forma effect is to be given to an Investment,
acquisition, disposition, amalgamation, merger, consolidation, discontinued operation or
operational change, the pro forma calculations shall be made in good faith by a responsible
financial or accounting officer of the Company (and may include (to the extent not already
included in EBITDA) (a) “run rate” cost savings (including sourcing), operating expense
reductions and other operating improvements or synergies resulting from such Investment,
acquisition, disposition, amalgamation, merger, consolidation, discontinued operation or
operational change, which is being given pro forma effect that are projected by the Company in
good faith to result from actions either taken or with respect to which substantial steps have
been taken or are expected to be taken (in the good faith determination of the Company) within
18 months after the end of such period and (b) adjustments of the nature used in connection
with the calculation of Operational EBITDA set forth in footnote (1) to “Summary—Summary
Historical Condensed Consolidated Financial and Other Data” in this offering memorandum. If
any Indebtedness bears a floating rate of interest and is being given pro forma effect, the
interest on such Indebtedness shall be calculated as if the rate in effect on the Fixed Charge
Coverage Ratio Calculation Date had been the applicable rate for the entire period (taking into
account any Hedging Obligations applicable to such Indebtedness). Interest on a Capitalized
Lease Obligation shall be deemed to accrue at an interest rate reasonably determined by a
responsible financial or accounting officer of the Company to be the rate of interest implicit in
such Capitalized Lease Obligation in accordance with GAAP. Interest on Indebtedness that may
optionally be determined at an interest rate based upon a factor of a prime or similar rate, a
eurocurrency interbank offered rate, or other rate, shall be deemed to have been based upon the
rate actually chosen, or, if none, then based upon such optional rate chosen as the Company
may designate. Interest on any Indebtedness under a revolving credit facility computed on a pro
forma basis shall be computed based upon the average daily balance of such indebtedness
during the applicable period.

For purposes of this definition, any amount in a currency other than U.S. dollars will be
converted to U.S. dollars based on the average exchange rate for such currency for the most
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recent twelve month period immediately prior to the date of determination in a manner
consistent with that used in calculating EBITDA for the applicable period.

“Fixed Charges” means, with respect to any Person for any period, the sum, without
duplication, of:

(1) Consolidated Interest Expense of such Person for such period;

(2) all cash dividends or other distributions paid (excluding items eliminated in
consolidation) on any series of Preferred Stock during such period; and

(3) all cash dividends or other distributions paid (excluding items eliminated in
consolidation) on any series of Disqualified Stock during such period.

“Foreign Subsidiary” means any Subsidiary that is incorporated or organized under the
laws of a jurisdiction outside of the United States.

“FMLLC" means Federal Mogul LLC, a Delaware limited liability company.

“GAAP" means generally accepted accounting principles in the United States which are in
effect on the Issue Date, except for any reports required to be delivered under the covenant
described above under “—Certain Covenants “—Reports and Other Information,” which shall be
prepared in accordance with GAAP in effect on the date thereof. At any time after the Issue Date,
the Company may elect to apply IFRS accounting principles in lieu of GAAP, and upon any such
election, references herein to GAAP shall thereafter be construed to mean IFRS pursuant to the
previous sentence.

“Government Securities” means securities that are:

(1) direct obligations of the United States of America for the timely payment of which its full
faith and credit is pledged; or

(2) obligations of a Person controlled or supervised by and acting as an agency or
instrumentality of the United States of America the timely payment of which is unconditionally
guaranteed as a full faith and credit obligation by the United States of America, which, in either
case, are not callable or redeemable at the option of the issuers thereof, and shall also include a
depository receipt issued by a bank (as defined in Section 3(a)(2) of the Securities Act), as
custodian with respect to any such Government Securities or a specific payment of principal of
or interest on any such Government Securities held by such custodian for the account of the
holder of such depository receipt; provided that (except as required by law) such custodian is
not authorized to make any deduction from the amount payable to the holder of such depository
receipt from any amount received by the custodian in respect of the Government Securities or
the specific payment of principal of or interest on the Government Securities evidenced by such
depository receipt.

“Governmental Authority” means any federal, state, municipal, national or other
government, governmental department, commission, board, bureau, court, agency or
instrumentality or political subdivision thereof or any entity or officer exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to any government or
any court (including any supra-national body exercising such powers or functions, such as the
European Union or the European Central Bank), in each case whether associated with a state or
locality of the U.S., the U.S., or a foreign government.
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“guarantee” means a guarantee (other than by endorsement of negotiable instruments for
collection in the ordinary course of business), direct or indirect, in any manner (including letters
of credit and reimbursement agreements in respect thereof), of all or any part of any
Indebtedness or other obligations.

“Guarantee” means the guarantee by any Guarantor of the Company’s Obligations under
the Indenture and the Notes.

“Guarantor” means each Person that Guarantees the Notes in accordance with the terms of
the Indenture.

“Hedging Obligations” means, with respect to any Person, the obligations of such Person
under any interest rate swap agreement, interest rate cap agreement, interest rate collar
agreement, commodity swap agreement, commodity cap agreement, commodity collar
agreement, foreign exchange contract, currency swap agreement or similar agreement
providing for the transfer or mitigation of interest rate, commodity price or currency risks either
generally or under specific contingencies (including, for the avoidance of doubt, under all
“Hedging Obligations” as defined in the Senior Credit Facilities).

“Holder” means the Person in whose name a Note is registered on the registrar’s books.

“IFRS” means international accounting standards within the meaning of IAS Regulation
1606/2002, as in effect from time to time, to the extent relevant to the applicable financial
statements.

“Indebtedness” means, with respect to any Person, without duplication:

(1) any indebtedness (including principal and premium) of such Person, whether or not
contingent:

(a) in respect of borrowed money;

(b) evidenced by bonds, notes, debentures or similar instruments or letters of credit or
bankers’ acceptances (or, without duplication, reimbursement agreements in respect
thereof);

(c) representing the balance deferred and unpaid of the purchase price of any property
(including Capitalized Lease Obligations), except (i) any such balance that constitutes an
obligation in respect of a commercial letter of credit, a trade payable or similar obligation,
in each case accrued in the ordinary course of business, (ii) any earn-out obligations until
such obligation becomes a liability on the balance sheet of such Person in accordance with
GAAP and is not paid after becoming due and payable and (iii) any such obligations under
ERISA or liabilities associated with customer prepayments; or

(d) representing any Hedging Obligations;

if and to the extent that any of the foregoing Indebtedness (other than letters of credit (other
than commercial letters of credit) and Hedging Obligations) would appear as a liability upon a
balance sheet (excluding the footnotes thereto) of such Person prepared in accordance with
GAAP;

(2) to the extent not otherwise included, any obligation by such Person to be liable for, or to
pay, as obligor, guarantor or otherwise, on the obligations of the type referred to in clause (1) of

a third Person (whether or not such items would appear upon the balance sheet of such obligor
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or guarantor), other than by endorsement of negotiable instruments for collection in the
ordinary course of business; and

(3) to the extent not otherwise included, the obligations of the type referred to in clause
(1) of a third Person secured by a Lien on any asset owned by such first Person, whether or not
such Indebtedness is assumed by such first Person; provided, however, that the amount of such
Indebtedness will be the lesser of: (i) the fair market value of such asset at such date of
determination, and (ii) the amount of such Indebtedness of such other Person;

provided, however, that notwithstanding the foregoing, Indebtedness shall be deemed not to
include (1) Contingent Obligations incurred in the ordinary course of business and (2) deferred
or prepaid revenues.

Notwithstanding anything in the Indenture to the contrary, Indebtedness shall not include,
and shall be calculated without giving effect to, the effects of Accounting Standards Codification
Topic 815 and related interpretations to the extent such effects would otherwise increase or
decrease an amount of Indebtedness for any purpose under the Indenture as a result of
accounting for any embedded derivatives created by the terms of such Indebtedness; and any
such amounts that would have constituted Indebtedness under the Indenture but for the
application of this sentence shall not be deemed an incurrence of Indebtedness under the
Indenture.

“Independent Financial Advisor” means an accounting, appraisal, investment banking firm
or consultant, in each case of nationally recognized standing that is, in the good faith judgment
of the Company, qualified to perform the task for which it has been engaged.

“Initial ABL Agent” means Citibank, N.A., as collateral agent under the Initial ABL Facility
and its successors and permitted assigns thereunder.

“Initial ABL Facility” means the asset-based revolving credit facility in an aggregate
principal amount of $600,000,000 incurred under the Senior Credit Facilities.

“Initial PP&E Agent” means Credit Suisse AG, as administrative agent under the tranche C
term loan facility of the Senior Credit Facilities, and its successors and permitted assigns
thereunder in such capacity.

“Initial PP&E First Lien Term Facility” means the tranche B term loan facility in an initial
aggregate principal amount of $700,000,000 and the tranche C term loan facility in an initial
aggregate principal amount of $1,900,000,000, in each case incurred under the Senior Credit
Facilities.

“Initial Purchaser” means Deutsche Bank AG, London Branch.

“Insolvency or Liquidation Proceeding” means (a) any voluntary or involuntary case or
proceeding under the Bankruptcy Code with respect to the Company or any Guarantor, (b) any
other voluntary or involuntary insolvency, reorganization or bankruptcy case or proceeding, or
any receivership, liquidation, reorganization or other similar case or proceeding with respect to
the Company or any Guarantor or with respect to any of their respective assets, (c) any
liquidation, dissolution, reorganization or winding up of the Company or any Guarantor whether
voluntary or involuntary and whether or not involving insolvency or bankruptcy or (d) any
assighment for the benefit of creditors or any other marshalling of assets and liabilities of the
Company or any Guarantor.
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“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent)
by Moody’s, BBB- (or the equivalent) by S&P, BBB by Fitch, or, in any such case, an equivalent
rating by any other Rating Agency.

“Investment Grade Securities” means:

(1) securities issued or directly and fully guaranteed or insured by the United States
government or any agency or instrumentality thereof (other than Cash Equivalents);

(2) securities or instruments with an Investment Grade Rating, but excluding any debt
securities or instruments constituting loans or advances among the Company and its
Subsidiaries;

(3) investments in any fund that invests exclusively in investments of the type described in
clauses (1) and (2) which fund may also hold immaterial amounts of cash pending investment or
distribution; and

(4) corresponding instruments in countries other than the United States customarily utilized
for high quality investments.

“Investments” means, with respect to any Person, all investments by such Person in other
Persons (including Affiliates) in the form of loans (including guarantees), advances or capital
contributions (excluding accounts receivable, trade credit, advances to customers, commission,
travel and similar advances to officers, directors, distributors, consultants and employees, in
each case made in the ordinary course of business), purchases or other acquisitions for
consideration of Indebtedness, Equity Interests or other securities issued by any other Person
and investments that are required by GAAP to be classified on the balance sheet (excluding the
footnotes thereto) of the Company in the same manner as the other investments included in this
definition to the extent such transactions involve the transfer of cash or other property. The
amount of any Investment shall be deemed to be the amount actually invested, without
adjustment for subsequent increases or decreases in value or any write-downs or write-offs, but
giving effect to any repayments thereof in the form of loans and any return on capital or return
on Investment in the case of equity Investments (whether as a distribution, dividend,
redemption or sale but not in excess of the amount of such Investment). For purposes of the
definition of “Unrestricted Subsidiary” and the covenant described under “—Certain
Covenants—Limitation on Restricted Payments”:

“Investments” shall include the portion (proportionate to the Company’s equity interest in
such Subsidiary) of the fair market value of the net assets of a Subsidiary of the Company at the
time that such Subsidiary is designated an Unrestricted Subsidiary; provided, however, that
upon a redesignation of such Subsidiary as a Restricted Subsidiary, the Company shall be
deemed to continue to have a permanent “Investment” in an Unrestricted Subsidiary in an
amount (if positive) equal to:

(1) the Company’s “Investment” in such Subsidiary at the time of such redesignation; less

(2) the portion (proportionate to the Company’s equity interest in such Subsidiary) of the
fair market value of the net assets of such Subsidiary at the time of such redesignation; and

(3) any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair
market value at the time of such transfer, in each case as determined in good faith by the
Company.

“Issue Date” means March 30, 2017.
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“Legal Holiday” means a Saturday, a Sunday or any other day on which commercial
banking institutions are not required by law, regulation or executive order to be open in the
State of New York or in the jurisdiction of the place of payment. If a payment date at a place of
payment is on a Legal Holiday, payment shall be made at that place on the next succeeding
Business Day, and no interest shall accrue on such payment for the intervening period.

“Lien” means, with respect to any asset, any mortgage, lien, deed of trust, hypothecation,
pledge, charge, security interest or encumbrance of any kind in respect of such asset, whether
or not filed, recorded or otherwise perfected under applicable law (including any conditional
sale or other title retention agreement, any lease in the nature thereof); provided that in no
event shall an operating lease be deemed to constitute a Lien.

“Limited Condition Acquisition” means any acquisition, including by way of merger,
amalgamation or consolidation, by the Company or one or more of its Restricted Subsidiaries
whose consummation is not conditioned upon the availability of, or on obtaining, third party
financing; provided that the Consolidated Net Income (and any other financial term derived
therefrom), other than for purposes of calculating any ratios in connection with the Limited
Condition Acquisition, shall not include any Consolidated Net Income of or attributable to the
target company or assets associated with any such Limited Condition Acquisition unless and
until the closing of such Limited Condition Acquisition shall have actually occurred.

“Major Non-Controlling PP&E First Lien Agent” means, with respect to any Shared
Collateral, the PP&E First Lien Agent of the Series of Other PP&E First Lien Obligations that
constitutes the largest outstanding principal amount (including contingent reimbursement
agreements in respect of letters of credit) of any then outstanding Series of PP&E First Lien
Obligations with respect to such Shared Collateral; provided, however, that if there are two
outstanding Series of Other PP&E First Lien Obligations which have an equal outstanding
principal amount, the Series of Other PP&E First Lien Obligations with the earlier maturity date
shall be considered to have the larger outstanding principal amount for purposes of this
definition and if such Series of Other PP&E First Lien Obligations have the same existing
principal amount and same maturity date, the Major Non-Controlling PP&E First Lien Agent
shall be determined by vote of the Holders of such Series of Other PP&E First Lien Obligations
constituting a majority of the amount of such Series of Other PP&E First Lien Obligations.

“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency
business.

“Net Income” means, with respect to any Person, the net income (loss) of such Person,
determined in accordance with GAAP and before any reduction in respect of Preferred Stock
dividends.

“Net Proceeds” means the aggregate cash proceeds received by the Company or any of its
Restricted Subsidiaries in respect of any Asset Sale, including, without limitation, any cash
received in respect of or upon the sale or other disposition of any Designated Non-cash
Consideration received in any Asset Sale, net of the direct costs relating to such Asset Sale and
the sale or disposition of such Designated Non-cash Consideration, including legal, accounting
and investment banking fees, and brokerage and sales commissions, any relocation expenses
incurred as a result thereof, taxes paid or payable as a result thereof, amounts required to be
applied to the repayment of principal, premium, if any, and interest on Indebtedness (other than
Subordinated Indebtedness) secured by a Lien on the assets disposed of required (other than
required by clause (1) of the second paragraph of “—Repurchase at the Option of Holders—
Asset Sales”) to be paid as a result of such transaction and any deduction of appropriate
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amounts to be provided by the Company or any of its Restricted Subsidiaries as a reserve in
accordance with GAAP against any liabilities associated with the asset disposed of in such
transaction and retained by the Company or any of its Restricted Subsidiaries after such sale or
other disposition thereof, including pension and other post-employment benefit liabilities and
liabilities related to environmental matters or against any indemnification obligations
associated with such transaction.

“Non-Controlling PP&E First Lien Agent” means, with respect to any Shared Collateral, any
PP&E First Lien Agent that is not the Applicable PP&E First Lien Agent with respect to such
Shared Collateral at such time.

“Non-Controlling Secured Parties” means, with respect to any Shared Collateral, the First
Lien Secured Parties which are not Controlling Secured Parties with respect to such Shared
Collateral.

“Note Documents” means the Indenture, the Notes and the Security Documents.

“Obligations” means any principal, interest (including any interest accruing subsequent to
the filing of a petition in bankruptcy, reorganization or similar proceeding at the rate provided
for in the documentation with respect thereto, whether or not such interest is an allowed claim
under applicable state, federal or foreign law), penalties, fees, indemnification, reimbursements
(including reimbursement obligations with respect to letters of credit and banker’s acceptances),
damages and other liabilities, and guarantees of payment of such principal, interest, penalties,
fees, indemnifications, reimbursements, damages and other liabilities, payable under the
documentation governing any Indebtedness.

“Officer"” means the Chairman of the Board, the Chief Executive Officer, the Chief Financial
Officer, the President, any Executive Vice President, Senior Vice President or Vice President, the
Treasurer, the Secretary or an Assistant Secretary of the Company.

" Officer’s Certificate” means a certificate signed by an Officer of the Company, who must
be the principal executive officer, the principal financial officer, the treasurer or the principal
accounting officer of the Company or such other Person appointed by one of the foregoing, in
each case, that meets the requirements set forth in the Indenture.

“Opinion of Counsel” means a written opinion from legal counsel who is reasonably
acceptable to the Trustee. The counsel may be an employee of or counsel to the Company.

“Parent Company” means any Person that is a direct or indirect parent (which may be
organized as, among other things, a partnership) of the Company.

“Permitted Asset Swap” means the substantially concurrent purchase and sale or exchange
of Related Business Assets or a combination of Related Business Assets and Cash Equivalents
between the Company or any of its Restricted Subsidiaries and another Person; provided that
any Cash Equivalents received must be applied in accordance with the “—Repurchase at the
Option of Holders—Asset Sales” covenant.

“Permitted Holder” means the Related Parties and any group (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Securities Exchange Act of 1934, as amended, or any
successor provision) of which any of the Related Parties are members.

“Permitted Investments” means:

(1) any Investment in the Company or any of its Restricted Subsidiaries;
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(2) any Investment in cash and Cash Equivalents or Investment Grade Securities;

(3) any Investment by the Company or any of its Restricted Subsidiaries in a Person
(including in the Equity Interests of such Person) if as a result of such Investment:

(a) such Person becomes a Restricted Subsidiary; or

(b) such Person, in one transaction or a series of related transactions, is merged,
amalgamated or consolidated with or into, or transfers or conveys substantially all of its
assets to, or is liquidated into, the Company or a Restricted Subsidiary,

and, in each case, any Investment held by such Person; provided that such Investment was
not acquired by such Person in contemplation of such acquisition, merger, consolidation or
transfer;

(4) any Investment in securities or other assets not constituting cash, Cash Equivalents or
Investment Grade Securities and received in connection with an Asset Sale made pursuant to
the first paragraph under “Repurchase at the Option of Holders—Asset Sales” or any other
disposition of assets not constituting an Asset Sale;

(5) any Investment existing on, or made pursuant to binding commitments existing on, the
Issue Date and any extension, modification, replacement, renewal or reinvestments of any such
Investments existing or committed on the Issue Date (other than reimbursements of
Investments in the Company or any Subsidiary); provided that the amount of any such
Investment may be increased (x) as required by the terms of such Investment or commitment as
in existence on the Issue Date or (y) as otherwise permitted under the Indenture;

(6) any Investment acquired by the Company or any of its Restricted Subsidiaries:

(a) in exchange for any other Investment or accounts receivable held by the Company
or any such Restricted Subsidiary in connection with or as a result of a bankruptcy, workout,
reorganization or recapitalization of, or settlement of delinquent accounts and disputes with
or judgments against, the issuer of such other Investment or accounts receivable;

(b) as a result of a foreclosure by the Company or any of its Restricted Subsidiaries with
respect to any secured Investment or other transfer of title with respect to any secured
Investment in default;

(c) as a result of the settlement, compromise or resolution of litigation, arbitration or
other disputes with Persons who are not Affiliates, or

(d) in settlement of debts created in the ordinary course of business;

(7) Hedging Obligations permitted under clause (10) of the covenant described in “—Certain
Covenants—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and
Preferred Stock;”

(8) Investments the payment for which consists of Equity Interests (exclusive of Disqualified
Stock) of the Company, or any of its direct or indirect parent companies; provided, however,
that such Equity Interests will not increase the amount available for Restricted Payments under
clause (3) of the first paragraph under the covenant description in “—Certain Covenants—
Limitation on Restricted Payments;”

(9) guarantees (including Guarantees) of Indebtedness permitted under the covenant
described in “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance of
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Disqualified Stock and Preferred Stock,” performance guarantees and Contingent Obligations in
the ordinary course of business and the creation of liens on the assets of the Company or any of
its Restricted Subsidiaries in compliance with the covenant described in “—Certain Covenants—
Liens,” including, without limitation, any guarantee or other obligation issued or incurred under
the Senior Credit Facilities in connection with any letter of credit issued for the account of the
Company or any of its Subsidiaries (including with respect to the issuance of, or payments in
respect of drawings under, such letters of credit);

(10) any transaction to the extent it constitutes an Investment that is permitted and made in
accordance with the provisions of the second paragraph of the covenant described under
“—Certain Covenants—Transactions with Affiliates” (except transactions described in clauses
(2) and (5) of the second paragraph thereof);

(11) Investments consisting of or to finance purchases and acquisitions of inventory,
supplies, materials, services or equipment, or intellectual property, or the licensing or
contribution of intellectual property pursuant to any distribution, service, joint marketing,
cobranding, co-distribution or other similar arrangement, however denominated;

(12) Investments having an aggregate fair market value, taken together with all other
Investments made pursuant to this clause (12) that are at that time outstanding, not to exceed
the greater of (x) $300.0 million and (y) 4.25% of Consolidated Total Assets (with the fair market
value of each investment being measured at the time made and without giving effect to
subsequent changes in value); provided, however, that if any Investment pursuant to this clause
(12) is made in any Person that is not a Restricted Subsidiary of the Company at the date of the
making of such Investment and such Person becomes a Restricted Subsidiary after such date,
such Investment shall thereafter be deemed to have been made pursuant to clause (1) above
and shall cease to have been made pursuant to this clause (12) for so long as such Person
continues to be a Restricted Subsidiary;

(13) Investments relating to a Receivables Subsidiary that, in the good faith determination
of the Company, are necessary or advisable to effect any Receivables Facility;

(14) loans and advances to, or guarantees of Indebtedness of, officers, directors, employees,
managers, consultants or independent contractors and members of management of the
Company (or their respective immediate family members), any of its Subsidiaries or any direct
or indirect parent of the Company not to exceed $10.0 million (with the fair market value of each
Investment being measured at the time made and without giving effect to subsequent changes
in value) (calculated without regard to write-downs or write-offs thereof);

(15) loans and advances to present or former officers, directors, employees, consultants,
managers, members of management and independent contractors of payroll payments or other
compensation and for travel, moving, entertainment and other similar expenses, drawing
accounts and similar expenditures, in each case incurred in the ordinary course of business or
consistent with past practices or to fund such Person’s purchase of Equity Interests of the
Company or any direct or indirect Parent Company thereof;

(16) Investments consisting of licensing or contribution of intellectual property pursuant to
joint marketing arrangements with other Persons;

(17) Investments in prepaid expenses, negotiable instruments held for collection and lease,
utility and workers compensation, performance and similar deposits entered into as a result of
the operations of the business in the ordinary course;
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(18) Investments in any Subsidiary or any joint venture as required by, or made pursuant to,
intercompany cash management arrangements, buy/sell arrangements between the joint
venture parties set forth in joint venture agreements and similar binding arrangements or
related activities arising in the ordinary course of business;

(19) Investments in the ordinary course of business consisting of endorsements for
collection or deposit and customary trade arrangements with customers;

(20) Investments in joint ventures having an aggregate fair market value, taken together
with all other Investments made pursuant to this clause (20) that are at the time outstanding,
not to exceed the greater of (x) $300.0 million and (y) 4.25% of Consolidated Total Assets (with
the fair market value of each Investment being measured at the time made and without giving
effect to subsequent changes in value);

(21) the Notes and the related Guarantees;

(22) guarantees of leases (other than capital leases) or of other obligations not constituting
Indebtedness, in each case in the ordinary course of business;

(23) Investments constituting advances, deposits, prepayments and other credits to, and
guarantees for the benefit of, existing or potential suppliers, customers, distributors, licensors,
licensees, lessee and lessors, in each case, in the ordinary course of business, to maintain the
ordinary course of business or where there is a reasonable expectation for a material
commercial benefit, as the case may be;

(24) extensions of trade credit and the conversion of overdue trade receivables into notes
receivables in each case in the ordinary course of business; and

(25) Investments in notes receivables payable to the Company or any Restricted Subsidiary
by the purchasers of assets purchased pursuant to dispositions permitted in accordance with
the “Asset Sales” covenant.

“Permitted Liens” means, with respect to any Person:

(1) (a) (i) pledges, deposits or security by such Person under workmen’s compensation laws,
unemployment insurance, employers’ health tax and other social security laws or similar
legislation or regulations, health, disability or other employee benefits or property and deposits
securing liability to insurance carriers under insurance or self-insurance arrangements in
respect of such obligations and (ii) pledges and deposits and other Liens securing liability for
reimbursement or indemnification obligations of (including obligations in respect of letters of
credit or bank guarantees for the benefit of) insurance carriers providing property, casualty,
liability or other insurance to the Company and its Subsidiaries; or (b) Liens, pledges and
deposits in connection with bids, tenders, contracts (other than for Indebtedness for borrowed
money) or leases, statutory obligations, surety, stay, customs, bid and appeal bonds,
performance and return of money bonds, bids, leases, government contracts, trade contracts,
agreements with utilities, performance and completion guarantees and other obligations of a
like nature (including letters of credit in lieu of any such items or to support the issuance
thereof) incurred in the ordinary course of business, including those incurred to secure health,
safety and environmental obligations in the ordinary course of business and obligations in
respect of letters of credit or bank guarantees that have been posted to support payment of the
items described in this clause (1);

(2) Liens imposed by law, such as landlord’s, banks’, carriers’, warehousemen'’s, workmen,
materialmen’s, repairmen’s, construction and mechanics’ Liens, (i) for sums not yet overdue for
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a period of more than 30 days, (ii) being contested in good faith by appropriate actions or other
Liens arising out of judgments or awards against such Person with respect to which such
Person shall then be proceeding with an appeal or other proceedings for review if adequate
reserves with respect thereto are maintained on the books of such Person in accordance with
GAAP or (iii) with respect to which the failure to make payment could not reasonably be
expected to have a material adverse effect;

(3) Liens for taxes, assessments or other governmental charges (i) not yet overdue for a
period of more than 30 days, (ii) which are being contested in good faith by appropriate actions
diligently conducted, if adequate reserves with respect thereto are maintained on the books of
such Person in accordance with GAAP, (iii) for property taxes on property that the Company or
one of its Subsidiaries has determined to abandon if the sole recourse for such tax, assessment,
charge, levy or claim is to such property or (iv) with respect to which the failure to make
payment could not reasonably be expected to have a material adverse effect;

(4) Liens in favor of issuers of performance, surety, bid, indemnity, warranty, release,
appeal or similar bonds or with respect to other regulatory requirements or letters of credit or
bankers’ acceptances issued, and completion guarantees provided for, in each case pursuant to
the request of and for the account of such Person in the ordinary course of its business or
consistent with past practice or industry practices prior to the Issue Date;

(5) minor survey exceptions, minor encumbrances, ground leases, easements or
reservations of, or rights of others for, licenses, rights-of-way, servitudes, sewers, electric lines,
drains, telegraph and telephone and cable television lines, gas and oil pipelines and other
similar purposes, or zoning, building codes or other restrictions (including, without limitation,
minor defects or irregularities in title and similar encumbrances) as to the use of real properties
or Liens incidental to the conduct of the business of such Person or to the ownership of its
properties which were not incurred in connection with Indebtedness and which do not in the
aggregate materially impair their use in the operation of the business of such Person;

(6) Liens securing Indebtedness, Disqualified Stock or Preferred Stock permitted to be
incurred pursuant to clauses (4), (14)(y) or (18) of the second paragraph of the covenant
described under “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance
of Disqualified Stock and Preferred Stock;” provided that (a) Liens securing Indebtedness,
Disqualified Stock or Preferred Stock to be Incurred pursuant to clause (4) of the second
paragraph of the covenant described under “—Certain Covenants—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock” are limited to the assets
financed with such Indebtedness, Disqualified Stock or Preferred Stock and any replacements
thereof, additions and accessions thereto and the proceeds and products thereof and after-
acquired and other related property; provided further that individual financings of assets
provided by a counterparty may be cross-collateralized to other financings of assets provided by
such counterparty and (b) Liens securing Indebtedness permitted to be incurred pursuant to
clause (14)(y) of the second paragraph of the covenant described under “—Certain Covenants—
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred
Stock” are solely on property or the assets or Capital Stock of the acquired, merged,
amalgamated or consolidated entity, as the case may be, and improvements thereon and the
proceeds and the products thereof and after-acquired property and (c) Liens securing
Indebtedness permitted to be incurred pursuant to clause (18) of the second paragraph of the
covenant described under “—Certain Covenants—Limitation on Incurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stock” extend only to the assets of non-Guarantor
Subsidiaries;
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(7) Liens existing on the Issue Date (other than any Lien described under clauses (38) or (39)
of this definition of “Permitted Liens”);

(8) Liens existing on property or shares of stock of a Person at the time such Person
becomes a Subsidiary (provided that such Liens are not created or incurred in connection with,
or in contemplation of, such other Person becoming such a Subsidiary) and any replacement,
extension or renewal of any such Lien (to the extent the indebtedness and other obligations
secured by such replacement, extension or renewal Liens are permitted by the Indenture);
provided that such replacement, extension or renewal Liens do not cover any property other
than the property that was subject to such Liens prior to such replacement, extension or
renewal;

(9) Liens existing on property at the time the Company or a Restricted Subsidiary acquired
the property, including any acquisition by means of a merger, amalgamation or consolidation
with or into the Company or any of its Restricted Subsidiaries; provided, however, that such
Liens are not created or incurred in connection with, or in contemplation of, such acquisition,
merger, amalgamation or consolidation; provided, further, however, that the Liens may not
extend to any other property owned by the Company or any of its Restricted Subsidiaries;

(10) Liens securing Indebtedness or other obligations of the Company or a Restricted
Subsidiary owing to the Company or another Restricted Subsidiary permitted to be incurred in
accordance with the covenant described under “—Certain Covenants—Limitation on Incurrence
of Indebtedness and Issuance of Disqualified Stock and Preferred Stock;”

(11) Liens securing Hedging Obligations and in respect of Cash Management Services so
long as the related Indebtedness is permitted to be incurred under the Indenture;

(12) Liens on specific items of inventory or other goods and proceeds of any Person
securing such Person’s obligations in respect of documentary letters of credit or bankers’
acceptances, a bank guarantee or letters of credit issued or created for the account of such
Person to facilitate the purchase, shipment or storage of such inventory or other goods;

(13) leases, subleases, licenses or sublicenses, grants or permits (including with respect to
intellectual property) granted to others in the ordinary course of business which do not
materially interfere with the ordinary conduct of the business of the Company or any of its
Restricted Subsidiaries and the customary rights reserved or vested in any Person by the terms
of any lease, sublease, license, sublicense, grant or permit, or to require annual or periodic
payments as a condition to the continuance thereof;

(14) Liens arising from Uniform Commercial Code (or equivalent statutes) financing
statement filings regarding operating leases or accounts in connection with any transaction
otherwise permitted under the Indenture;

(15) Liens in favor of the Company, FinCo or any Guarantor;

(16) Liens on equipment of the Company or any of its Restricted Subsidiaries granted in the
ordinary course of business to the Company’s or its Subsidiaries’ customers;

(17) (a) Liens on accounts receivable and related assets incurred in connection with a
Receivables Facility and (b) Liens on assets sold or transferred or purported to be sold or
transferred to a Receivables Subsidiary in connection with a Receivables Facility and the
proceeds of such assets, including, in each case, Liens on receivables resulting from
precautionary Uniform Commercial Code filings or from recharacterization of any such sale as a
financing or a loan;
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(18) Liens to secure any refinancing, refunding, extension, renewal or replacement (or
successive refinancing, refunding, extensions, renewals or replacements) as a whole, or in part,
of any Indebtedness secured by any Lien referred to in the foregoing clauses (6), (7), (8) and (9);
provided, however, that (a) such new Lien shall be limited to the same property that was
permitted to secure the original Lien (other than the proceeds and products thereof, accessions
thereto, improvements on such property and after-acquired property), and (b) the Indebtedness
secured by such Lien at such time is not increased to any amount greater than the sum of the
outstanding principal amount or, if greater, committed amount of the Indebtedness described
under clauses (6), (7), (8) and (9) at the time the original Lien became a Permitted Lien under the
Indenture, and an amount necessary to pay any accrued interest and fees (including original
issue discount, upfront fees or similar fees) and expenses, including premiums (including tender
premiums), related to such refinancing, refunding, extension, renewal or replacement;

(19) deposits made or other security provided to secure liabilities to insurance brokers,
insurance carriers under insurance or self-insurance arrangements in the ordinary course of
business;

(20) Liens securing judgments for the payment of money not constituting an Event of
Default under clause (6) under the caption “Events of Default and Remedies” so long as such
Liens are adequately bonded and any appropriate legal proceedings that may have been duly
initiated for the review of such judgment have not been finally terminated or the period within
which such proceedings may be initiated has not expired;

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

(22) Liens (i) of a collection bank arising under Section 4-208 or 4-210 of the Uniform
Commercial Code on items in the course of collection, (ii) attaching to commodity trading
accounts or other commodity brokerage accounts incurred in the ordinary course of business,
and (iii) in favor of banking institutions arising as a matter of law encumbering deposits
(including the right of set-off) and which are within the general parameters customary in the
banking industry;

(23) Liens deemed to exist in connection with Investments in repurchase agreements or
other Cash Equivalents permitted under “—Certain Covenants—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock;” provided that such Liens
do not extend to any assets other than those that are the subject of such repurchase agreement
or other Cash Equivalents;

(24) Liens encumbering reasonable customary initial deposits and margin deposits and
similar Liens attaching to commodity trading accounts or other brokerage accounts incurred in
the ordinary course of business and not for speculative purposes;

(25) Liens that are contractual rights of set-off (i) relating to the establishment of depository
relations with banks not given in connection with the issuance of Indebtedness, (ii) relating to
pooled deposit or sweep accounts of the Company or any of its Restricted Subsidiaries to
permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business
of the Company and its Restricted Subsidiaries or (iii) relating to purchase orders and other
agreements entered into with customers of the Company or any of its Restricted Subsidiaries in
the ordinary course of business;

(26) Liens solely on any cash earnest money deposits made by the Company or any of its
Restricted Subsidiaries in connection with any letter of intent or purchase agreement permitted
under the Indenture;
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(27) the rights reserved or vested in any Person by the terms of any lease, license, franchise,
grant or permit held by the Company or any of its Restricted Subsidiaries or by a statutory
provision, to terminate any such lease, license, franchise, grant or permit, or to require annual
or periodic payments as a condition to the continuance thereof;

(28) restrictive covenants affecting the use to which real property may be put; provided,
however, that the covenants are complied with;

(29) security given to a public utility or any municipality or governmental authority when
required by such utility or authority in connection with the operations of that Person in the
ordinary course of business;

(30) zoning by-laws and other land use restrictions, including, without limitation, site plan
agreements, development agreements and contract zoning agreements;

(31) Liens arising out of conditional sale, title retention, consignment or similar
arrangements for sale of goods entered into by the Company or any Restricted Subsidiary in the
ordinary course of business;

(32) Liens arising from Personal Property Security Act financing statement filings regarding
leases entered into by the Company or any of its Restricted Subsidiaries in the ordinary course
of business;

(33) (i) customary transfer restrictions and purchase options in joint venture and similar
agreements, (ii) Liens on Equity Interests in joint ventures or Unrestricted Subsidiaries securing
capital contributions to, or obligations of, such Persons and (iii) customary rights of first refusal
and tag, drag and similar rights in joint venture agreements and agreements with respect to
non-Wholly Owned Subsidiaries entered into in the ordinary course of business;

(34) (i) the prior rights of consignees and their lenders under consignment arrangements
entered into in the ordinary course of business, (ii) Liens arising out of conditional sale, title
retention or similar arrangements for the sale of goods in the ordinary course of business and
(iii) Liens arising by operation of law under Article 2 of the Uniform Commercial Code;

(35) Liens on the assets of non-Guarantor Subsidiaries of the Company (i) securing
Indebtedness permitted to be incurred by non-Guarantor Subsidiaries under this Indenture or
(ii) to the extent arising mandatorily under applicable law;

(36) other Liens securing obligations not to exceed the greater of (x) $400.0 million and
(y) 6.0% of Consolidated Total Assets, at any one time outstanding; provided that, any Liens
securing Borrowing Base Priority Obligations under this clause (36) will be pari passu with the
Liens securing any other Borrowing Base Priority Obligations;

(37) Liens securing reimbursement obligations in respect of documentary letters of credit or
bankers’ acceptances in the ordinary course of business, provided that such Liens attach only to
the documents and goods covered thereby and proceeds thereof;

(38) Liens securing the Notes, and the related Guarantees (not including any Additional
Notes);

(39) Liens on the Collateral securing Borrowing Base Priority Obligations and/or PP&E First
Lien Obligations in respect of Indebtedness and other obligations permitted to be incurred
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under any Credit Facilities, including any letter of credit facility relating thereto, that was
permitted to be incurred pursuant to clause (1) of the second paragraph of the “—Certain
Covenants—Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and
Preferred Stock;”

(40) Liens on the Collateral securing PP&E First Lien Obligations in respect of Indebtedness
and other obligations permitted to be incurred under any Credit Facilities, including any letter of
credit facility relating thereto, that was permitted by the terms of the indenture to be incurred
pursuant to the covenant described under “—Certain Covenants—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified Stock and Preferred Stock;” provided that, with
respect to Liens securing PP&E First Lien Obligations under this clause (40), at the time of
incurrence and after giving pro forma effect thereto, the Consolidated Secured Debt Ratio of the
Company and its Restricted Subsidiaries would have been no greater than 3.75 to 1.00;

(41) Liens on the Collateral securing PP&E Second Lien Obligations and which Liens are
made junior to the Liens securing PP&E First Lien Obligations pursuant to the Collateral Trust
Agreement; provided that such Indebtedness was permitted to be incurred under the covenant
described under “—Certain Covenants—Limitation on Incurrence of Indebtedness and Issuance
of Disqualified Stock and Preferred Stock;”

(42) any encumbrance or restriction (including put, call arrangements, tag, drag, right of
first refusal and similar rights) with respect to Capital Stock of any joint venture or similar
arrangement pursuant to any joint venture or similar agreement;

(43) Liens on cash and Cash Equivalents used to satisfy or discharge Indebtedness;
provided that such satisfaction or discharge is permitted under the Indenture;

(44) agreements to subordinate any interest of the Company or any Restricted Subsidiary in
any accounts receivable or other proceeds arising from inventory consigned by the Company or
any Restricted Subsidiary pursuant to an agreement entered into the ordinary course of
business or consistent with industry practice;

(45) Liens securing Guarantees of any Indebtedness or other obligations otherwise
permitted to be secured by a Lien under the Indenture;

(46) Liens in connection with a Sale and Lease-Back Transaction;

(47) Liens arising pursuant to Section 107(1) of the Comprehensive Environmental
Response, Compensation and Liability Act or similar provision of any environmental law; and

(48) Liens disclosed by the title insurance reports or policies delivered on or prior to the
Issue Date and any replacement, extension or renewal of any such Lien (to the extent the
Indebtedness and other obligations secured by such replacement, extension or renewal Liens
are permitted by the Indenture); provided that such replacement, extension or renewal Liens do
not cover any property other than the property that was subject to such Liens prior to such
replacement, extension or renewal.

For purposes of determining compliance with this definition, (x) a Lien need not be incurred
solely by reference to one category of Permitted Liens described in this definition but may be
incurred under any combination of such categories (including in part under one such category
and in part under any other such category), (y) in the event that a Lien (or any portion thereof)
meets the criteria of one or more of such categories of Permitted Liens, the Company shall, in
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its sole discretion, classify or reclassify such Lien (or any portion thereof) in any manner that
complies with this definition, and (z) in the event that a portion of Indebtedness secured by a
Lien could be classified as secured in part pursuant to clauses (36), (38), (39), (40) or (41) above
(giving effect to the incurrence of such portion of such Indebtedness), the Company, in its sole
discretion, may classify such portion of such Indebtedness (and any Obligations in respect
thereof) as having been secured pursuant to clauses (36), (38), (39), (40) or (41) above and
thereafter the remainder of the Indebtedness as having been secured pursuant to one or more
of the other clauses of this definition.

For purposes of this definition, the term “Indebtedness” shall be deemed to include interest
on such Indebtedness.

“Person” means any individual, corporation, limited liability company, partnership, joint
venture, association, joint stock company, trust, unincorporated organization, government or
any agency or political subdivision thereof or any other entity.

“PP&E Agent” means each PP&E First Lien Agent and each PP&E Second Lien Agent.

“PP&E Collateral” means all of the tangible and intangible properties and assets at any time
owned or acquired by the Company or any Guarantor, except Borrowing Base Collateral and
Excluded Assets.

“PP&E Credit Agreement Secured Obligations” means all Obligations under the Initial PP&E
First Lien Term Facility and under or with respect to any other Term Loans under the Credit
Agreement, including, in each case, all amounts accruing on or after the commencement of any
Insolvency or Liquidation Proceeding relating to any Grantor and all amounts that would have
accrued or become due under the terms of the Initial PP&E First Lien Term Facility or such Term
Loans but for the effect of the Insolvency or Liquidation Proceeding and irrespective of whether
a claim for all or any portion of such amounts is allowable or allowed in such Insolvency or
Liquidation Proceeding.

“PP&E First Lien Agent” means, at any time, (i) in the case of any PP&E Credit Agreement
Secured Obligations or the PP&E Credit Agreement Secured Parties, the Initial PP&E Agent,
(ii) in the case of the Obligations under the Indenture or the Holders of the Notes, the Trustee,
and (iii) in the case of any other Series of Other PP&E First Lien Obligations or PP&E First Lien
Secured Parties, the Person named as PP&E First Lien Agent for such Series in the applicable
joinder agreement.

“PP&E First Lien Documents” means, with respect to the PP&E Credit Agreement Secured
Obligations, the Credit Agreement Loan Documents, and with respect to the other PP&E First
Lien Obligations, the documents governing such other PP&E First Lien Obligations.

“PP&E First Lien Obligations” means, collectively, (i) the PP&E Credit Agreement Secured
Obligations and (ii) all other Obligations under any PP&E First Lien Term Facility under the
PP&E First Lien Documents, including any and all amounts payable under the PP&E First Lien
Documents with respect to the PP&E First Lien Term Facility, as amended, restated,
supplemented or otherwise modified from time to time, including principal, premium, interest
accrued or accruing (or which would absent the commencement of an Insolvency or Liquidation
Proceeding accrue), fees, attorneys’ fees, costs, charges, expenses, reimbursement obligations,
any obligation to post cash collateral in respect of letters of credit, indemnities, guarantees, and
all other amounts payable thereunder (including, in each case, all amounts accruing on or after
the commencement of any Insolvency or Liquidation Proceeding (or that would accrue but for
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the commencement of such Insolvency or Liquidation Proceeding) relating to the Company or
any Guarantor or any other Person irrespective of whether a claim for all or any portion of such
amounts is allowable or allowed in any Insolvency or Liquidation Proceeding), including the
Obligations under the Indenture.

“PP&E First Lien Secured Parties” means (i) the PP&E Credit Agreement Secured Parties
and (ii) the PP&E First Lien Secured Parties with respect to each Series of Other PP&E First Lien
Obligations.

“PP&E First Lien Security Document” means any agreement, document or instrument
pursuant to which a Lien is granted, or purported to be granted, securing any PP&E First Lien
Obligations or under which rights or remedies with respect to such Liens are governed,
including without limitation, the Collateral Agreement and the Collateral Trust Agreement, in
each case as amended, restated, supplemented or otherwise modified from time to time.

" PP&E First Lien Term Facility” means:

(1) Indebtedness represented by the Notes initially issued by the Company under the
Indenture on the Issue Date;

(2) the Initial PP&E First Lien Term Facility;

(3) any other credit agreement, loan agreement, note agreement, indenture or other
agreement evidencing or governing the terms of any Indebtedness or other financial
accommodation that has been incurred to extend, replace or refinance in whole or in part the
Initial PP&E First Lien Term Facility, in each case in accordance with the terms of the Indenture,
as amended, restated, supplemented or otherwise modified from time to time; and

(4) any other credit agreement, loan agreement or other agreement with banks or other
institutional or commercial lenders providing for loans or other extensions of credit or any
indenture or other debt instrument or agreement providing for bonds, notes, other loans or
other extensions of credit (including, without limitation, with respect to any permitted first
priority refinancing debt and any incremental equivalent debt), in the case of clauses (3) and (4),
that (a) is secured by the Collateral on a pari passu basis with the other PP&E First Lien
Obligations, (b) is designated as a PP&E First Lien Term Facility by the Company in an Officer’s
Certificate delivered to each ABL Agent and each PP&E Agent and which also contains a
certification that the incurrence of the Indebtedness under such credit agreement, loan
agreement, note agreement, indenture or other agreement is permitted to be incurred and so
secured by the Collateral by the ABL Loan Documents and the PP&E Loan Documents and
(c) otherwise complies with the terms of the ABL Intercreditor Agreement and the Collateral
Trust Agreement.

“PP&E Loan Documents” means the PP&E First Lien Documents and the PP&E Second Lien
Loan Documents.

“PP&E Pari Passu Intercreditor Agreement” shall mean, that certain intercreditor agreement
substantially in the form as set forth as an attachment in the Senior Credit Facilities, providing
that the Liens securing the Notes shall rank pari passu with the Liens securing the obligations in
respect of the term loans made under the Initial PP&E First Lien Term Facility (but without
regard to control of remedies) and any other PP&E First Lien Obligations, and subject to the
other exceptions set forth therein.

" PP&E Priority Obligations” means the PP&E First Lien Obligations and the PP&E Second
Lien Obligations.
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“PP&E Second Lien Agent” means each agent or trustee under any PP&E Second Lien
Credit Agreement, in each case, together with any successor thereto.

“PP&E Second Lien Credit Agreement” means any loan agreement, credit agreement or
other agreement with banks or other institutional or commercial lenders providing for loans or
other extensions of credit or any indenture or other debt instrument or agreement providing for
bonds, notes, other loans or other extensions of credit (including, without limitation, with
respect to any Permitted Second Priority Refinancing Debt), in each case, that (i) is secured by
the Collateral on a basis junior to the PP&E First Lien Obligations, (ii) is designated as a PP&E
Second Lien Credit Agreement by the Company in a writing delivered to each ABL Agent and
each PP&E Agent and which also contains a certification by the Company that the incurrence of
the Indebtedness under such credit agreement, loan agreement, note agreement, indenture or
other agreement is permitted to be incurred and so secured by the Collateral by the ABL Loan
Documents and the PP&E Loan Documents and otherwise complies with the terms of the ABL
Intercreditor Agreement and the Collateral Trust Agreement

"PP&E Second Lien Loan Documents” means each PP&E Second Lien Credit Agreement,
each PP&E Second Lien Security Document and each other “Loan Document” as defined in any
PP&E Second Lien Credit Agreement (or any similar term as defined in any such agreement).

“PP&E Second Lien Obligations” means all obligations and all liabilities (contingent or
otherwise) relating to any PP&E Second Lien Credit Agreement under the PP&E Second Lien
Loan Documents, including any and all amounts payable under the PP&E Second Lien Loan
Documents with respect to the PP&E Second Lien Credit Agreement, as amended, restated,
supplemented or otherwise modified from time to time, including principal, premium, interest
accrued or accruing (or which would absent the commencement of an Insolvency or Liquidation
Proceeding accrue), fees, attorneys’ fees, costs, charges, expenses, reimbursement obligations,
any obligation to post cash collateral in respect of letters of credit, indemnities, guarantees, and
all other amounts payable thereunder (including, in each case, all amounts accruing on or after
the commencement of any Insolvency or Liquidation Proceeding (or that would accrue but for
the commencement of such Insolvency or Liquidation Proceeding) relating to the Company or
any Guarantor or any other Person irrespective of whether a claim for all or any portion of such
amounts is allowable or allowed in any Insolvency or Liquidation Proceeding).

“PP&E Second Lien Security Documents” means any agreement, document or instrument
pursuant to which a Lien is granted, or purported to be granted, securing any PP&E Second Lien
Obligations or under which rights or remedies with respect to such Liens are governed as
amended, restated, supplemented or otherwise modified from time to time.

“PP&E Second Lien Secured Parties” means, at any relevant time, the holders of PP&E
Second Lien Obligations at that time.

"PP&E Secured Parties” means, at any relevant time, the PP&E First Lien Secured Parties
and the PP&E Second Lien Secured Parties.

“Preferred Stock” means any Equity Interest with preferential rights of payment of
dividends or upon liquidation, dissolution, or winding up.

“Principal” means Carl Icahn.
“Qualified Proceeds” means assets that are used or useful in, or Capital Stock of any Person

engaged in, a Similar Business; provided that the fair market value of any such assets or Capital
Stock shall be determined by the Company in good faith.
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“Qualifying IPO” means the issuance and sale by any direct or indirect Parent Company of
its common Capital Stock in an underwritten primary public offering (other than a public
offering pursuant to a registration statement on Form S-8) pursuant to an effective registration
statement (whether alone or in connection with a secondary public offering) pursuant to which
net proceeds are received by any direct or indirect Parent Company and contributed to the
Company or any Restricted Subsidiary.

“Rating Agencies” means Moody's, S&P and Fitch, or if Moody’s, S&P and Fitch or any of
the foregoing shall not make a rating on the Notes publicly available, a nationally recognized
statistical rating agency or agencies, as the case may be, selected by the Company which shall
be substituted for Moody’s, S&P and Fitch or any of the foregoing, as the case may be.

“Receivable” means a payment owing to a Person (whether constituting an account, chattel
paper, document, instrument or general intangible) arising from the provision of merchandise,
goods or services by such Person, including the right to payment of any interest or finance
charges and other obligations owing to such Person with respect thereto.

“Receivables Facility” means any transaction or series of transactions in one or more
receivables financing facilities entered into by the Company or any of its Restricted Subsidiaries
pursuant to which such party consummates a “true sale” of receivables, drafts, bills of
exchange or similar right to payment to (i) a Person that is not a Restricted Subsidiary; or (ii) a
Receivables Subsidiary that in turn sells such asset to a Person that is not a Restricted
Subsidiary, in each case, on market terms as determined in good faith by the Company;
provided that such Receivables Facility is (x) non-recourse to the Company and the Restricted
Subsidiaries (except for Securitization Undertakings made in connection with such Receivables
Facility) and their assets, other than any recourse solely attributable to a breach by the
Company or any Restricted Subsidiary of representations and warranties that are customarily
made by a seller in connection with a “true sale” of receivables, drafts, bills of exchange or
similar rights to payment on a non-recourse basis and (y) consummated pursuant to customary
contracts, arrangements or agreements entered into with respect to the “true sale” of
receivables, drafts, bills of exchange or similar rights to payment, as applicable, on market
terms for similar transactions.

“Receivables Fees" means distributions or payments made directly or by means of
discounts with respect to any accounts receivable or participation interest therein issued or sold
in connection with, and other fees paid to a Person that is not a Restricted Subsidiary in
connection with, any Receivables Facility.

“Receivables Subsidiary” means any Subsidiary formed for the purpose of, and that
engages only in one or more Receivables Facilities and other activities reasonably related
thereto.

“Refinancing” means the offering of the Notes and the use of proceeds therefrom as
described in this offering memorandum.

“Refinancing Expenses” means all fees and expenses, including any prepayment penalties
or premiums and fees of counsel, related to the Refinancing.

“Related Business Assets” means assets (other than cash or Cash Equivalents) used or
useful in a Similar Business, provided that any assets received by the Company or a Restricted
Subsidiary in exchange for assets transferred by the Company or a Restricted Subsidiary shall
not be deemed to be Related Business Assets if they consist of securities of a Person, unless
upon receipt of the securities of such Person, such Person would become a Restricted
Subsidiary.
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“Related Party” or “Related Parties” means (1) the Principal and his siblings, his and their
respective spouses and descendants (including stepchildren and adopted children) and the
spouses of such descendants (including stepchildren and adopted children) (collectively, the
“Family Group”); (b) any trust, estate, partnership, corporation, company, limited liability
company or unincorporated association or organization (each an “Entity” and collectively
“Entities”) controlled by (as defined in the definition of “Affiliate”) one or more members of the
Family Group; (c) any Entity over which one or more members of the Family Group, directly or
indirectly, have rights that, either legally or in practical effect, enable them to make or veto
significant management decisions with respect to such Entity, whether pursuant to the
constituent documents of such Entity, by contract, through representation on a board of
directors or other governing body of such Entity, through a management position with such
Entity or in any other manner (such rights hereinafter referred to as “ Veto Power”); (d) the
estate of any member of the Family Group; (e) any trust created (in whole or in part) by any one
or more members of the Family Group; (f) any individual or Entity who receives an interest in
any estate or trust listed in clauses (d) or (e), to the extent of such interest; (g) any trust or
estate, substantially all the beneficiaries of which (other than charitable organizations or
foundations) consist of one or more members of the Family Group; (h) any organization
described in Section 501(c) of the Code, over which any one or more members of the Family
Group and the trusts and estates listed in clauses (d), (e) and (g) have direct or indirect Veto
Power, or to which they are substantial contributors (as such term is defined in Section 507 of
the Code); (i) any organization described in Section 501(c) of the Code of which a member of the
Family Group is an officer, director or trustee; or (j) any Entity, directly or indirectly (i) owned or
controlled by (as defined in the definition of “Affiliate”) or (ii) a majority of the economic
interests in which are owned by, or are for or accrue to the benefit of, in either case, any Person
or Persons identified in clauses (a) through (i) above. For the purposes of this definition of
“Related Party,” and for the avoidance of doubt, in addition to any other Person or Persons that
may be considered to possess control, (x) a partnership shall be considered controlled by a
general partner or managing general partner thereof, (y) a limited liability company shall be
considered controlled by a managing member of such limited liability company and (z) a trust or
estate shall be considered controlled by any trustee, executor, personal representative,
administrator or any other Person or Persons having authority over the control, management or
disposition of the income and assets therefrom.

“Restricted Investment” means an Investment other than a Permitted Investment.

" Restricted Subsidiary” means, at any time, any direct or indirect Subsidiary of the
Company (including any Foreign Subsidiary) that is not then an Unrestricted Subsidiary;
provided, however, that upon the occurrence of an Unrestricted Subsidiary ceasing to be an
Unrestricted Subsidiary, such Subsidiary shall be included in the definition of “Restricted
Subsidiary.”

“S&P" means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., and any
successor to its rating agency business.

“Sale and Lease-Back Transaction” means any arrangement providing for the leasing by the
Company or any of its Restricted Subsidiaries of any real or tangible personal property, which
property has been or is to be sold or transferred by the Company or such Restricted Subsidiary
to a third Person in contemplation of such leasing.

“SEC"” means the U.S. Securities and Exchange Commission.
“Second Priority Documents” means the PP&E Second Lien Loan Documents.

“Second Priority Obligations” means the PP&E Second Lien Obligations.
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“Second Priority Representative” means with respect to the PP&E Collateral and the PP&E
Second Lien Obligations, any PP&E Second Lien Agent that has executed and delivered a
joinder agreement to the Collateral Trust Agreement.

“Secured Indebtedness” means any Indebtedness of the Company or any of its Restricted
Subsidiaries secured by a Lien.

“Secured Obligations” shall mean, collectively, the First Priority Obligations and the Second
Priority Obligations.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations of the SEC promulgated thereunder.

" Securitization Undertakings” means representations, warranties, covenants, repurchase
obligations, indemnities and guarantees of performance entered into by the Company or any
Subsidiary of the Company which the Company has determined in good faith to be required by
a seller or servicer (or parent of such seller or servicer) in a Receivables Facility.

“Security Documents” means the Collateral Trust Agreement, the ABL Intercreditor
Agreement, the PP&E Pari Passu Intercreditor Agreement, each joinder to the Collateral Trust
Agreement or to the PP&E Pari Passu Intercreditor Agreement, all security agreements, pledge
agreements control agreements, collateral assignments, mortgages, deeds of trust or other
grants or transfers for security or agreements related thereto executed and delivered by the
Company or any Guarantor creating or perfecting (or purporting to create or perfect) or
perfecting a Lien upon Collateral in favor of the Collateral Trustee on behalf of the trustee and
the Holders of the Notes to secure the Notes and the Guarantee, in each case, as amended,
modified, restated, supplemented or replaced from time to time.

“Series” means (i) with respect to the PP&E First Lien Secured Parties, each of (A) the PP&E
Credit Agreement Secured Parties (in their capacities as such), (B) the Holders of the Notes (in
their capacities as such), and (C) the PP&E First Lien Secured Parties that become subject to the
PP&E Pari Passu Intercreditor Agreement after the date hereof that are represented by a
common PP&E First Lien Agent (in its capacity as such for such PP&E First Lien Secured Parties)
and (ii) with respect to any PP&E First Lien Obligations, each of (A) the PP&E Credit Agreement
Secured Obligations, (B) the Holders of the Notes and (C) the other PP&E First Lien Obligations
incurred pursuant to any other PP&E First Lien Document, which pursuant to any applicable
joinder agreement, are to be represented hereunder by a common PP&E First Lien Agent (in its
capacity as such for such other PP&E First Lien Obligations).

“Senior Credit Facilities” means (1) the Amended and Restated Credit Agreement, dated as
of April 15, 2014 (referred to herein as the “Credit Agreement”), among the Company, the other
borrowers and guarantors party thereto, the subsidiaries of the Company party thereto from
time to time, the lenders party thereto from time to time in their capacities as lenders
thereunder and Citicorp USA, Inc., as administrative agent for the lenders, including one or
more debt facilities or other financing arrangements (including, without limitation indentures)
providing for term loans, revolving loans or other long-term indebtedness that replace or
refinance such credit facility, including any such replacement or refinancing facility or indenture
that increases or decreases the amount permitted to be borrowed thereunder or alters the
maturity thereof and whether by the same or any other agent, lender or group of lenders, and
any amendments, supplements, modifications, extensions, renewals, restatements,
amendments and restatements or refundings thereof or any such indentures or credit facilities
that replace or refinance such credit facility and (2) whether or not the credit agreement referred
to in clause (1) remains outstanding, if designated by the Company to be included in the

227



definition of “Senior Credit Facilities,” one or more (i) debt facilities or commercial paper
facilities, providing for revolving credit loans, term loans, Receivables Facilities (including
through the sale of receivables to lenders or to special purpose entities formed to borrower
from lenders against such receivables) or letters of credit, (ii) debt securities, indentures or other
forms of debt financing (including convertible or exchangeable debt instruments or bank
guarantees or bankers’ acceptances) or (iii) instruments or agreements evidencing any other
Indebtedness, in each case, with the same or different arrangements, agents, lenders, borrowers
or issuer and, in each case, as amended, restated, amended and restated, supplemented,
waived, renewed, refunded, replaced, restructured, repaid, refinanced or otherwise modified in
whole or in part from time to time.

“Shared Collateral” means, at any time, Collateral in which the Holders of two or more
Series of PP&E First Lien Obligations (or their respective PP&E First Lien Agents or the Collateral
Trustee on behalf of such Holders) hold, or purport to hold, a valid security interest or Lien at
such time. If more than two Series of PP&E First Lien Obligations are outstanding at any time
and the Holders of less than all Series of PP&E First Lien Obligations hold, or purport to hold, a
valid security interest or Lien in any Collateral at such time, then such Collateral shall constitute
Shared Collateral for those Series of PP&E First Lien Obligations that hold a valid security
interest or Lien in such Collateral at such time and shall not constitute Shared Collateral for any
Series which does not have, or purport to have, a valid security interest or Lien in such
Collateral at such time.

“Significant Subsidiary” means any Restricted Subsidiary that would be a “significant
subsidiary” as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the
Securities Act, as such regulation is in effect on the Issue Date.

“Similar Business” means any business conducted or proposed to be conducted by the
Company and its Restricted Subsidiaries on the Issue Date or any business that is a reasonable
extension, development or expansion of any of the foregoing or is similar, reasonably related,
incidental or ancillary thereto.

“Subordinated Indebtedness” means, with respect to the Notes:

(1) any Indebtedness of the Company which is by its terms subordinated in right of payment
to the Notes, and any

(2) Indebtedness of any Guarantor which is by its terms subordinated in right of payment to
the Guarantee of such entity of the Notes.

“Subsidiary” means, with respect to any Person, any corporation, partnership, limited
liability company, association, joint venture or other business entity of which more than 50% of
the total voting power of stock or other ownership interests entitled (without regard to the
occurrence of any contingency) to vote in the election of the Person or Persons (whether
directors, managers, trustees or other Persons performing similar functions) having the power
to direct or cause the direction of the management and policies thereof is at the time owned or
controlled, directly or indirectly, by such Person or one or more of the other subsidiaries of such
Person or a combination thereof; provided that in determining the percentage of ownership
interests of any Person controlled by another Person, no ownership interests in the nature of a
“qualifying share” of the former Person shall be deemed to be outstanding.

“Tax Amount” means, for any taxable period (or portion thereof) during which the
Company is treated as a passthrough entity or disregarded entity or filing a consolidated return
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within a parent entity for U.S. federal income tax purposes, the combined federal, state and
local income taxes, including estimated taxes, that would be payable by the Company if it were
a Delaware corporation filing a consolidated tax return as the parent of a consolidated group
only including the Company and its applicable Restricted Subsidiaries for such period; provided
that in determining the Tax Amount, the effect thereon of any net operating loss carryforwards
or other carryforwards or tax attributes, such as alternative minimum tax carryforwards, that
would have arisen if Company were a Delaware corporation (but assuming these assets are
carried forward in their entirety, notwithstanding any rule permitting carrybacks) shall be taken
into account but only to the extent such carryforward attributes arise after the date hereof,
subject to any limitations on the utilization of any such carryforwards or attributes imposed by
law; provided further that (i) if there is an adjustment in the amount of the relevant taxable
income for any period, an appropriate positive or negative adjustment shall be made in the Tax
Amount, (ii) the Tax Amount shall be reduced by any amounts paid directly by the Company or
its Restricted Subsidiaries with respect to their tax liability and (iii) any Tax Amount other than
amounts relating to estimated taxes shall be computed by a nationally recognized accounting
firm (but, including in any event, the Company’s auditors); provided further that payments with
respect to any taxes attributable to any Unrestricted Subsidiary for any taxable period shall be
limited to the amount actually paid with respect to such period by such Unrestricted Subsidiary
to the Company for the purposes of paying taxes.

“UCC" means the Uniform Commercial Code as in effect in the State of New York or any
other applicable jurisdiction.

“Unrestricted Subsidiary” means:

(1) any Subsidiary of the Company which at the time of determination is an Unrestricted
Subsidiary (as designated by the Company, as provided below); and

(2) any Subsidiary of an Unrestricted Subsidiary.

The Company may designate any Subsidiary of the Company (including any existing
Subsidiary and any newly acquired or newly formed Subsidiary) to be an Unrestricted
Subsidiary (other than FinCo) unless such Subsidiary or any of its Subsidiaries owns any Equity
Interests or Indebtedness of, or owns or holds any Lien on, any property of, the Company or any
Subsidiary of the Company (other than solely any Subsidiary of the Subsidiary to be so
designated); provided that

(1) any Unrestricted Subsidiary must be an entity of which the Equity Interests entitled to
cast at least a majority of the votes that may be cast by all Equity Interests having ordinary
voting power for the election of directors or Persons performing a similar function are owned,
directly or indirectly, by the Company;

(2) such designation complies with the covenants described under “—Certain Covenants—
Limitation on Restricted Payments;” and
(3) each of:
(a) the Subsidiary to be so designated; and
(b) its Subsidiaries
has not at the time of designation, and does not thereafter, create, incur, issue, assume,
guarantee or otherwise become directly or indirectly liable with respect to any Indebtedness

pursuant to which the lender has recourse to any of the assets of the Company or any Restricted
Subsidiary.
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The Company may designate any Unrestricted Subsidiary to be a Restricted Subsidiary;
provided that, immediately after giving effect to such designation, no Default shall have
occurred and be continuing and either:

(1) the Company could incur at least $1.00 of additional Indebtedness pursuant to the Fixed
Charge Coverage Ratio test described in the first paragraph under “Certain Covenants—
Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock and Preferred
Stock;” or

(2) the Fixed Charge Coverage Ratio for the Company and its Restricted Subsidiaries would
be equal to or greater than such ratio for the Company and its Restricted Subsidiaries
immediately prior to such designation, in each case on a pro forma basis taking into account
such designation.

Any such designation by the Company shall be notified by the Company to the Trustee by
promptly filing with the Trustee a copy of the resolution of the board of directors of the
Company or any committee thereof giving effect to such designation and an Officer’s Certificate
certifying that such designation complied with the foregoing provisions.

“Voting Stock” of any Person as of any date means the Capital Stock of such Person that is
at the time entitled to vote in the election of the board of directors of such Person.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness,

Disqualified Stock or Preferred Stock, as the case may be, at any date, the quotient obtained
by dividing:

(1) the sum of the products of the number of years from the date of determination to the
date of each successive scheduled principal payment of such Indebtedness or redemption or
similar payment with respect to such Disqualified Stock or Preferred Stock multiplied by the
amount of such payment; by

(2) the sum of all such payments.

“Wholly Owned Subsidiary” of any Person means a Subsidiary of such Person, 100% of the
outstanding Equity Interests of which (other than directors’ qualifying shares and shares issued
to foreign nationals as required under applicable law) shall at the time be owned by such Person
or by one or more Wholly Owned Subsidiaries of such Person or by such Person and one or
more Wholly Owned Subsidiaries of such Person.
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BOOK ENTRY; DELIVERY AND FORM

General

Notes sold to qualified institutional buyers in reliance on Rule 144A under the Securities Act
will initially be represented by a global note in registered form without interest coupons
attached (the “Rule 144A Global Note”). Notes sold outside the United States in reliance on
Regulation S under the Securities Act will initially be represented by a global note in registered
form without interest coupons attached (the “Regulation S Global Note” and, together with the
Rule 144A Global Note, the “Global Notes”). The Global notes will be deposited, on the closing
date, with a common depositary and registered in the name of the nominee of the common
depositary for the account of Euroclear and Clearstream.

Ownership of interests in the Rule 144A Global Note (the “Rule 144A Book Entry Interests”)
and ownership of interests in the Regulation S Global Note (the “Regulation S Book Entry
Interests” and, together with the Rule 144A Book Entry Interests, the “Book Entry Interests”) will
be limited to persons that have accounts with Euroclear and/or Clearstream or persons that hold
interests through such participants. Euroclear and Clearstream will hold interests in the Global
Notes on behalf of their participants through customers’ securities accounts in their respective
names on the books of their respective depositories. Except under the limited circumstances
described below, Book Entry Interests will not be issued in definitive form.

Book Entry Interests will be shown on, and transfers thereof will be effected only through,
records maintained by Euroclear and Clearstream and their participants. The laws of some
jurisdictions, including certain states of the United States, may require that certain purchasers
of securities take physical delivery of those securities in definitive form. The foregoing
limitations may impair your ability to own, transfer or pledge Book Entry Interests. In addition,
while the notes are in global form, holders of Book Entry Interests will not be considered the
owners or “holders” of notes for any purpose.

So long as the Notes are held in global form, Euroclear and/or Clearstream (or their
respective nominees), as applicable, will be considered the sole holders of the Global Notes for
all purposes under the Indenture. In addition, participants must rely on the procedures of
Euroclear and Clearstream, and indirect participants must rely on the procedures of Euroclear
and Clearstream and the participants through which they own Book Entry Interests, to transfer
their interests or to exercise any rights of holders of the Notes under the Indenture.

None of the Issuers, the trustee or any agent will have any responsibility, or be liable, for
any aspect of the records relating to the Book Entry Interests.

Definitive Registered Notes

Under the terms of the Indenture, owners of the Book Entry Interests will receive Definitive
Registered Notes:

(1) if Euroclear or Clearstream notifies the Issuers that it is unwilling or unable to continue
to act as depositary and a successor depositary is not appointed by the Issuers within
120 days; or

(2) if the owner of a Book Entry Interest requests such exchange in writing delivered
through Euroclear or Clearstream following an event of default and commencement of
enforcement action under the Indenture.
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Euroclear and Clearstream have advised the Issuers that upon request by an owner of a
Book Entry Interest described in the immediately preceding clause (2), their current procedure is
to request that the Issuers issue or cause to be issued notes in definitive registered form to all
owners of Book Entry Interests.

In such an event, the Registrar will issue Definitive Registered Notes, registered in the name
or names and issued in any approved denominations, requested by or on behalf of Euroclear,
Clearstream or the Issuers, as applicable (in accordance with their respective customary
procedures and based upon directions received from participants reflecting the beneficial
ownership of Book Entry Interests), and such Definitive Registered Notes will bear the restrictive
legend as provided in the relevant Indenture, unless that legend is not required by the Indenture
or applicable law.

To the extent permitted by law, each of the Issuers, the trustee and each agent shall be
entitled to treat the registered holder of any Global Note as the absolute owner thereof and no
person will be liable for treating the registered holder as such. Ownership of the Global Notes
will be evidenced through registration from time to time at the registered office of the Issuers,
and such registration is a means of evidencing title to the notes.

The Issuers will not impose any fees or other charges in respect of the notes; however,
owners of the Book Entry Interests may incur fees normally payable in respect of the
maintenance and operation of accounts in Euroclear and Clearstream.

Redemption of the Global Notes

In the event that any Global Note (or any portion thereof) is redeemed, Euroclear and/or
Clearstream, as applicable, will redeem an equal amount of the Book Entry Interests in such
Global Note from the amount received by them in respect of the redemption of such Global
Note. The redemption price payable in connection with the redemption of such Book Entry
Interests will be equal to the amount received by Euroclear and Clearstream, as applicable, in
connection with the redemption of such Global Note (or any portion thereof). The Issuers
understand that, under the existing practices of Euroclear and Clearstream, if fewer than all of
the notes are to be redeemed at any time, Euroclear and Clearstream will credit their
participants’ accounts on a proportionate basis (with adjustments to prevent fractions), by lot or
on such other basis as they deem fair and appropriate, provided, however, that no Book Entry
Interest of less than €100,000 principal amount may be redeemed in part.

Payments on Global Notes

The Issuers will make payments of any amounts owing in respect of the Global Notes
(including principal, premium, if any, interest and additional amounts, if any) to the common
depositary or its nominee for Euroclear and Clearstream. The common depositary will distribute
such payments to participants in accordance with their customary procedures. The Issuers will
make payments of all such amounts without deduction or withholding for, or on account of, any
present or future taxes, duties, assessments or governmental charges of whatever nature,
except as may be required by law. The Issuers expect that standing customer instructions and
customary practices will govern payments by participants to owners of Book Entry Interests
held through such participants.

Under the terms of the Indenture, the Issuers, the guarantors, the trustee and each agent
will treat the registered holders of the Global Notes (e.g., Euroclear or Clearstream (or their
respective nominee)) as the owner thereof for the purpose of receiving payments and for all
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other purposes. Consequently, none of the Issuers, the guarantors, the trustee or any of their
respective agents has or will have any responsibility or liability for:

e any aspect of the records of Euroclear, Clearstream or any participant or indirect
participant relating to, or payments made on account of, a Book Entry Interest or for
maintaining, supervising or reviewing the records of Euroclear or Clearstream or any
participant or indirect participant relating to, or payments made on account of, a Book
Entry Interest;

e Euroclear, Clearstream or any participant or indirect participant; or

e the records of the common depositary.

Currency of Payment for the Global Notes

The principal of, premium, if any, and interest on, and all other amounts payable in respect
of, the Global Notes will be paid to holders of interests to such notes through Euroclear or
Clearstream in euro.

Action by Owners of Book Entry Interests

Euroclear and Clearstream have advised the Issuers that they will take any action permitted
to be taken by a holder of notes (including the presentation of notes for exchange as described
above) only at the direction of one or more participants to whose account the Book Entry
Interests in the Global Notes are credited and only in respect of such portion of the aggregate
principal amount of notes as to which such participant or participants has or have given such
direction. Euroclear and Clearstream will not exercise any discretion in the granting of consents
or waivers or the taking of any other action in respect of the Global Notes. However, if there is
an event of default under the notes, Euroclear and Clearstream, at the request of the holders of
the notes, reserve the right to exchange the Global Notes for definitive registered notes in
certificated form (the “Definitive Registered Notes”), and to distribute such Definitive Registered
Notes to their participants.

Transfers

Transfers between participants in Euroclear or Clearstream will be effected in accordance
with Euroclear and Clearstream’s rules and will be settled in immediately available funds. If a
holder of notes requires physical delivery of Definitive Registered Notes for any reason,
including to sell notes to persons in states which require physical delivery of such securities or
to pledge such securities, such holder of notes must transfer its interests in the Global Notes in
accordance with the normal procedures of Euroclear and Clearstream and in accordance with
the procedures set forth in the Indenture governing the notes.

The Global Notes will bear a legend to the effect set forth under “Notice to Investors.” Book
Entry Interests in the Global Notes will be subject to the restrictions on transfers and
certification requirements discussed under “Notice to Investors.”

Transfers of Rule 144A Book Entry Interests to persons wishing to take delivery of Rule 144A
Book Entry Interests will at all times be subject to such transfer restrictions.

Rule 144A Book Entry Interests may be transferred to a person who takes delivery in the
form of a Regulation S Book Entry Interest only upon delivery by the transferor of a written
certification (in the form provided in the Indenture) to the effect that such transfer is being made
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in accordance with Regulation S or Rule 144 under the Securities Act or any other exemption (if
available under the Securities Act).

Regulation S Book Entry Interests may be transferred to a person who takes delivery in the
form of a Rule 144A Book Entry Interest only upon delivery by the transferor of a written
certification (in the form provided in the Indenture) to the effect that such transfer is being made
to a person who the transferor reasonably believes is a “qualified institutional buyer” within the
meaning of Rule 144A under the Securities Act in a transaction meeting the requirements of
Rule 144A under the Securities Act or otherwise in accordance with the transfer restrictions
described under “Notice to Investors” and in accordance with any applicable securities laws of
any other jurisdiction.

In connection with transfers involving an exchange of a Regulation S Book Entry Interest for
a Rule 144A Book Entry Interest, appropriate adjustments will be made to reflect a decrease in
the principal amount of the Regulation S Global Note and a corresponding increase in the
principal amount of the Rule 144A Global Note.

Definitive Registered Notes may be transferred and exchanged for Book Entry Interests in a
Global Note only as described under “Description of Notes—Transfer and Exchange” and, if
required, only if the transferor first delivers to the trustee a written certificate (in the form
provided in the Indenture) to the effect that such transfer will comply with the appropriate
transfer restrictions applicable to such notes. See “Notice to Investors.”

Any Book Entry Interest in one of the Global Notes that is transferred to a person who takes
delivery in the form of a Book Entry Interest in any other Global Note will, upon transfer, cease
to be a Book Entry Interest in the first mentioned Global Note and become a Book Entry Interest
in such other Global Note, and accordingly will thereafter be subject to all transfer restrictions, if
any, and other procedures applicable to Book Entry Interests in such other Global Note for as
long as it remains such a Book Entry Interest.

Information Concerning Euroclear and Clearstream

All Book Entry Interests will be subject to the operations and procedures of Euroclear and
Clearstream, as applicable. The Issuers provide the following summaries of those operations
and procedures solely for the convenience of investors. The operations and procedures of the
settlement system are controlled by the settlement system and may be changed at any time.
None of the Issuers, the trustee, any agent or the Initial Purchaser are responsible for those
operations or procedures.

The Issuers understand as follows with respect to Euroclear and Clearstream: Euroclear and
Clearstream hold securities for participating organizations. They facilitate the clearance and
settlement of securities transactions between their participants through electronic book entry
changes in the accounts of such participants. Euroclear and Clearstream provide various
services to their participants, including the safekeeping, administration, clearance, settlement,
lending and borrowing of internationally traded securities. Euroclear and Clearstream interface
with domestic securities markets. Euroclear and Clearstream participants are financial
institutions such as underwriters, securities brokers and dealers, banks, trust companies and
certain other organizations. Indirect access to Euroclear and Clearstream is also available to
others such as banks, brokers, dealers and trust companies that clear through or maintain a
custodial relationship with a Euroclear and Clearstream participant, either directly or indirectly.
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Because Euroclear and Clearstream can only act on behalf of participants, who in turn act
on behalf of indirect participants and certain banks, the ability of an owner of a beneficial
interest to pledge such interest to persons or entities that do not participate in the Euroclear
and/or Clearstream system, or otherwise take actions in respect of such interest, may be limited
by the lack of a definitive certificate for that interest. The laws of some jurisdictions require that
certain persons take physical delivery of securities in definitive form. Consequently, the ability
to transfer beneficial interests to such persons may be limited. In addition, owners of beneficial
interests through the Euroclear or Clearstream systems will receive distributions attributable to
the Global Notes only through Euroclear or Clearstream participants.

Global Clearance and Settlement Under the Book Entry System

The Notes represented by the Global Notes are expected to be listed on the Official List of
the Luxembourg Stock Exchange and admitted to trading on the Euro MTF market. Transfers of
interests in the Global Notes between participants in Euroclear or Clearstream will be effected in
the ordinary way in accordance with their respective system’s rules and operating procedures.

Although Euroclear and Clearstream currently follow the foregoing procedures in order to
facilitate transfers of interests in the Global Notes among participants in Euroclear or
Clearstream, they are under no obligation to perform or continue to perform such procedures,
and such procedures may be discontinued or modified at any time. None of the Issuers, any
guarantor, the trustee or any agent will have any responsibility for the performance by
Euroclear, Clearstream or their participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.

Initial Settlement

Initial settlement for the notes will be made in euro. Book Entry Interests owned through
Euroclear or Clearstream accounts will follow the settlement procedures applicable to
conventional bonds in registered form. Book Entry Interests will be credited to the securities
custody accounts of Euroclear and Clearstream holders on the business day following the
settlement date against payment for value of the settlement date.

Secondary Market Trading

The Book Entry Interests will trade through participants of Euroclear and Clearstream and
will settle in same day funds. Since the purchase determines the place of delivery, it is
important to establish at the time of trading of any Book Entry Interests where both the
purchaser’s and the seller’s accounts are located to ensure that settlement can be made on the
desired value date.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a discussion of certain U.S. federal income tax considerations for U.S.
Holders and Non-U.S. Holders (each as defined below and, in the aggregate, referred to as
“holders”) of the Notes. It does not address the U.S. federal income tax considerations related
to the acquisition, ownership or disposition of Notes obtained other than pursuant to this offer.

This discussion is limited to persons purchasing the Notes for cash at original issue and at
their “issue price” within the meaning of the Code (i.e., the first price at which a substantial
amount of the Notes is sold to holders for cash, excluding sales to bond houses, brokers or
similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers) and deals only with Notes held as capital assets within the meaning of the Code.

This discussion is based upon current provisions of the Code, Treasury regulations
thereunder, current administrative rulings and pronouncements, judicial decisions and other
applicable authorities, and such authorities may be repealed, revoked or modified so as to result
in U.S. federal income tax considerations different from those discussed below. Any such
change may be applied retroactively in a manner that could adversely affect a holder and the
continued validity of this discussion. No ruling from the U.S. Internal Revenue Service (the
“IRS”) has been or is expected to be sought on any of the issues discussed below, and there can
be no assurance that the IRS will concur with the conclusions reached herein. Furthermore, this
discussion does not address the estate or gift tax or tax considerations arising under the tax
laws of any state, locality or non-U.S. jurisdiction or any tax not specifically referenced herein.

This discussion does not purport to deal with all aspects of U.S. federal income taxation
that may be relevant to specific holders in light of their personal investment circumstances (for
example, holders subject to the alternative minimum tax), nor does it purport to deal with all
U.S. federal income tax considerations applicable to certain types of holders subject to special
treatment under U.S. federal income tax law (e.g., banks or other financial institutions,
partnerships or other pass-through entities, U.S. expatriates or former long-term residents or
citizens of the United States, government instrumentalities or agencies, entities that are
tax-exempt for U.S. federal income tax purposes, retirement plans, individual retirement
accounts or other tax-deferred accounts, bond houses, broker-dealers or similar persons or
organizations acting in the capacity of underwriters, dealers or traders in securities or
currencies, traders in securities that elect to use a mark-to-market method of accounting for
their securities holdings, insurance companies, real estate investment trusts and regulated
investment companies and shareholders of such corporations, U.S. Holders whose functional
currency is not the U.S. dollar, controlled foreign corporations, passive foreign investment
companies, grantor trusts, persons that hold the Notes as a position in a “straddle”, or as part
of a “hedge”, “conversion transaction”, “constructive sale”, “wash sale”, “synthetic security”
or other integrated investment). This discussion does not address the tax consequences to
shareholders, beneficiaries or other owners of a holder of Notes.

In the case of a beneficial owner of Notes that is classified as a partnership for U.S. federal
income tax purposes, the tax treatment of its partners will generally depend upon the status of
the partner and the activities of the partnership. Entities or arrangements that are classified as
partnerships for U.S. federal income tax purposes and persons holding Notes through an entity
or arrangement classified as a partnership for U.S. federal income tax purposes should consult
their tax advisors regarding their tax considerations related to this offer and the ownership and
disposition of Notes.

For purposes of this discussion, the term “U.S. Holder” means a beneficial owner of Notes
that is for U.S. federal income tax purposes: (i) an individual who is a citizen or resident of the
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United States; (ii) a corporation (or any other entity or arrangement taxable as a corporation for
U.S. federal income tax purposes) created or organized in or under the laws of the United
States, any state thereof or the District of Columbia; (iii) an estate, the income of which is
subject to U.S. federal income taxation regardless of its source; or (iv) a trust if either (A) a court
within the United States is able to exercise primary jurisdiction over the administration of such
trust and one or more United States persons (within the meaning of the Code) have the
authority to control all substantial decisions of such trust, or (B) the trust has a valid election in
effect under applicable Treasury regulations to be treated as a United States person. As used
herein, the term “Non-U.S. Holder” means a beneficial owner of Notes that is for U.S. federal
income tax purposes an individual, corporation, estate or trust and is not a U.S. Holder or a
partnership (including any entity treated as a partnership for U.S. federal income tax purposes).

HOLDERS SHOULD CONSULT WITH THEIR TAX ADVISORS AS TO THE TAX
CONSIDERATIONS OF THE ACQUISITION, OWNERSHIP AND DISPOSITION OF THE NOTES
BASED UPON THEIR PARTICULAR CIRCUMSTANCES, INCLUDING THE APPLICABILITY OF ANY
FEDERAL, STATE, LOCAL, NON-U.S. OR OTHER TAX LAWS, INCLUDING MEDICARE AND GIFT
AND ESTATE TAX LAWS, AND POSSIBLE CHANGES IN THE TAX LAWS OR INTERPRETATIONS
THEREOF.

Effect of certain contingencies

We may be required in certain circumstances (e.g., a change in control as described in
“Description of Notes—Repurchase at the Option of Holders,” a redemption as described in
“Description of Notes—Optional Redemption,” or upon payment of additional amounts as
described in “Description of Notes—Payment of Additional Amounts”), to pay amounts in
addition to the stated principal amount of and stated interest on the Notes or to pay amounts in
redemption of the Notes prior to their stated maturity. The obligation to make such payments
may implicate the provisions of the Treasury regulations relating to contingent payment debt
instruments, or CPDIs. Under applicable Treasury regulations, the possibility of such excess
amounts being paid will not cause the Notes to be treated as CPDlIs if either (i) such amounts
would be paid pursuant to an option of the Issuers that would cause the yield on the debt
instrument to increase or (ii) as of the issue date of the Notes, there is only a remote chance that
these contingencies will occur or if such contingencies are considered to be “incidental.”
Although the issue is not free from doubt, we intend to take the position that the possibility of
such payments does not result in the Notes being treated as CPDIs under applicable Treasury
regulations. This position will be based in part on our determination that, as of the date of the
issuance of the Notes, (i) the contingency described under “Description of the Notes—Optional
Redemption” relate to an option of ours that would cause the yield on the debt instrument to
increase and (ii) the contingencies described under “Description of Notes—Repurchase at the
Option of Holders” and “Description of Notes—Payment of Additional Amounts” are remote or
incidental within the meaning of applicable Treasury regulations.

Our determination that the Notes should not be treated as CPDlIs is binding on a holder,
unless such holder explicitly discloses to the IRS on its tax return for the year during which it
acquires the Notes that it is taking a different position. However, our position is not binding on
the IRS. If the IRS takes a contrary position to that described above, then the Notes may be
treated as CPDIs and, regardless of a holder’s method of tax accounting, such holder may be
required to accrue interest income on the Notes in excess of the stated interest and any gain on
the sale, exchange, redemption, retirement or other taxable disposition of the Notes may be
recharacterized as ordinary income and other tax consequences of ownership and disposition of
the Notes could be materially and adversely different from those described herein. Holders of
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Notes should consult their tax advisors regarding the tax consequences of the Notes being
treated as CPDIs. The remainder of this discussion assumes that the Notes will not be treated as
CPDils.

Tax consequences of ownership of the Notes to U.S. holders

Interest on the Notes. Interest on the Notes will generally be taxable to a U.S. Holder as
U.S. source ordinary income at the time the holder receives or accrues such amounts in
accordance with the holder’s regular method of accounting for U.S. federal income tax
purposes.

A U.S. Holder who uses the cash method of accounting for U.S. federal income tax
purposes and who receives a payment of stated interest in Euro (including a payment
attributable to accrued but unpaid stated interest upon the sale, exchange, redemption,
retirement or other disposition of a Note) will be required to include in income the U.S. dollar
value of the Euro payment received (determined based on the spot rate of exchange on the date
the payment is received), regardless of whether the payment is in fact converted to U.S. dollars
at that time. A cash-basis U.S. Holder will not realize foreign currency exchange gain or loss on
the receipt of stated interest income but may recognize exchange gain or loss attributable to the
actual disposition of the Euro received.

A U.S. Holder who uses the accrual method of accounting for U.S. federal income tax
purposes will accrue Euro-denominated stated interest income in Euro and translate that
amount into U.S. dollars based on the average rate of exchange in effect for the accrual period
or, with respect to an accrual period that spans two taxable years, at the average rate of
exchange for the partial period within the applicable taxable year. Alternatively, an accrual-
method U.S. Holder may elect to translate stated interest income received in Euro into U.S.
dollars at the spot rate of exchange on the last day of the interest accrual period (or, in the case
of a partial accrual period, the spot rate of exchange on the last day of such partial accrual
period) or, if the date of receipt is within five business days of the last day of the interest accrual
period, the spot rate of exchange on the date of receipt. A U.S. Holder that makes this election
must apply it consistently to all debt instruments held by the U.S. Holder from year to year and
cannot change the election without the consent of the IRS.

A U.S. Holder who uses the accrual method of accounting for U.S. federal income tax
purposes will recognize foreign currency exchange gain or loss with respect to accrued Euro-
denominated stated interest income on the date the interest payment (or proceeds from a sale,
exchange, redemption, retirement or other disposition attributable to accrued but unpaid stated
interest) is actually received. The amount of foreign currency exchange gain or loss recognized
will equal the difference between the U.S. dollar value of the Euro payment received
(determined based on the spot rate of exchange on the date the payment is received) in respect
of the accrual period and the U.S. dollar value of stated interest income that has accrued during
the accrual period (as determined above), regardless of whether the payment is in fact
converted to U.S. dollars. In general, this foreign currency gain or loss will be treated, for U.S.
foreign tax credit purposes, as U.S.-source ordinary income or loss, and will not be treated as
an adjustment to interest income or expense.

Moreover, if Additional Amounts are required to be paid to a U.S. Holder in connection with
the withholding or deduction of taxes imposed on payments on the Notes (see “Description of
Notes—Payment of Additional Amounts”), such Additional Amounts generally will be included
in the U.S. Holder’s gross income as additional interest at the time such Additional Amounts are
paid or accrued, in accordance with the U.S. Holder’s regular method of accounting. As a result,
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the amount of interest income included in gross income for U.S. federal income tax purposes by
a U.S. Holder with respect to a payment of interest may be greater than the amount of cash
actually received by the U.S. Holder with respect to such payment. In the event such taxes are
non-U.S. withholding taxes, subject to applicable limitations, a U.S. Holder generally may be
entitled to claim either a credit against its U.S. federal income tax liability or a deduction in
computing its U.S. federal taxable income in respect of foreign taxes withheld from payments
on the Notes. Because the interest payments generally will be treated as U.S. source, the use of
U.S. foreign tax credits relating to any non-U.S. tax imposed upon interest payments may be
limited. The rules governing foreign tax credits are complex. U.S. Holders should consult their
own tax advisors regarding the availability of foreign tax credits in their particular
circumstances.

Sale, exchange, redemption, retirement or other taxable disposition of the Notes. In
general, a sale, exchange, redemption, retirement or other taxable disposition of a Note will
result in U.S. source capital gain or loss to a U.S. Holder equal to the difference between the
amount realized on the disposition (not including the amount attributable to accrued but unpaid
interest on the note, which amount will be treated as ordinary interest income to the extent not
previously included in the U.S. Holder’s income) and the holder’s adjusted tax basis in the note
immediately before the disposition. If a U.S. Holder receives Euro on a sale, exchange,
retirement, redemption or other taxable disposition of a Note, the amount realized generally will
be based on the U.S. dollar value of Euro translated at the spot rate of exchange on the date
payment is received or the Note is disposed of. In the case of a Note that is considered to be
traded on an established securities market, a cash-basis U.S. Holder and, if it so elects, an
accrual-basis U.S. Holder, will determine the U.S. dollar value of Euro by translating such
amount at the spot rate of exchange on the settlement date of the disposition. The special
election available to accrual-basis U.S. Holders in regard to the disposition of Notes traded on
an established securities market must be applied consistently to all debt instruments held by the
U.S. Holder and cannot be changed without the consent of the IRS. If an accrual-basis U.S.
Holder does not make the special settlement date election, such U.S. Holder will recognize
exchange gain or loss to the extent that there are exchange rate fluctuations between the
disposition date and the settlement date, and such gain or loss generally will constitute U.S.-
source ordinary income or loss. A holder’s adjusted tax basis in a Note will generally be the U.S.
dollar value of the Euro paid for the Note, determined at the spot rate of exchange on the date
of purchase (which generally should be the closing date), decreased by any principal payments
received by such holder, determined at the spot rate of exchange on the date the payment is
received.

Certain non-corporate U.S. Holders (including individuals) are eligible for reduced rates of
taxation on long-term capital gain under certain circumstances. The ability to deduct capital
losses is subject to limitations. U.S. Holders should consult their own tax advisors as to the
deductibility of capital losses in their particular circumstances.

Gain or loss realized upon the sale, exchange, redemption, retirement or other taxable
disposition of a Note that is attributable to fluctuations in currency exchange rates will be
ordinary income or loss not treated as interest income or expense. Gain or loss attributable to
fluctuations in currency exchange rates generally will equal the difference, if any, between
(i) the U.S. dollar value of the purchase price for the Note, determined at the spot rate of
exchange on the date the Note is disposed of, and (ii) the U.S. dollar value of the purchase price
for the Note, determined at the spot rate of exchange on the date the Note was acquired.
Payments received that are attributable to accrued interest will be treated in accordance with
the rules applicable to payments of interest described above.
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Any foreign currency exchange gain or loss (including with respect to accrued interest) will
be recognized only to the extent of the total gain or loss realized by a U.S. Holder on the
redemption, sale, exchange or other taxable disposition of the Note. Generally, the foreign
currency exchange gain or loss will be U.S.-source ordinary income or loss for U.S. foreign tax
credit purposes.

Reportable transactions. Treasury regulations issued under the Code meant to require the
reporting of certain tax shelter transactions could be interpreted to cover transactions generally
not regarded as tax shelters, including certain foreign currency transactions. Under the Treasury
regulations, certain transactions are required to be reported to the IRS, including, in certain
circumstances, a sale, exchange, redemption, retirement or other taxable disposition of a Note
or Euros received in respect of a Note to the extent that such sale, exchange, redemption,
retirement or other taxable disposition results in a tax loss in excess of a threshold amount. U.S.
Holders should consult with their tax advisors to determine the tax return obligations, if any,
with respect to an investment in the Notes, including any requirement to file IRS Form 8886
(Reportable Transaction Disclosure Statement).

Net investment income. Certain U.S. Holders that are individuals, estates or trusts may be
required to pay an additional 3.8% Medicare contribution tax on certain “net investment
income” in excess of certain thresholds. Among other items, “net investment income” generally
includes gross income from interest and net gain attributable to the disposition of certain
investments (less certain deductions), unless such interest income and net gain is derived in the
ordinary course of a trade or business (other than a trade or business that consists of certain
passive or trading activities). In the case of a U.S. Holder that is an individual, the tax will be
imposed on the lesser of (1) such individual’s net investment income and (2) the amount by
which the individual’s modified adjusted gross income exceeds $250,000 (if the individual is
married and filing jointly or a surviving spouse), $125,000 (if the individual is married and filing
separately) or $200,000 (in any other case). In the case of an estate or trust, the tax will be
imposed on the lesser of (1) undistributed net investment income and (2) the excess adjusted
gross income over the dollar amount at which the highest income tax bracket applicable to an
estate or trust begins. U.S. Holders should consult their tax advisors concerning the implications
of this Medicare contribution tax on their ownership and disposition of the Notes, based on their
particular circumstances.

Backup withholding and information reporting. Under the backup withholding rules,
payments of principal, premium, if any, and interest on a Note and payments of proceeds from
the disposition of a Note may be subject to backup withholding at the applicable tax rate
(currently 28%) unless the exchanging U.S. Holder timely (i) establishes that it is an exempt
recipient, such as a corporation or (ii) provides a correct taxpayer identification number, certifies
that it is a U.S. person and that no loss of exemption from backup withholding has occurred,
and otherwise complies with applicable requirements of the backup withholding rules. Backup
withholding is not an additional tax. Any amounts deducted and withheld should generally be
allowed as a credit against the recipient’s U.S. federal income tax liability and, if backup
withholding tax results in an overpayment of U.S. federal income tax, such U.S. Holder may be
entitled to a refund, provided the required information is furnished to the IRS in a timely
manner. Certain penalties may be imposed by the IRS on a recipient of payments that is
required to supply information but that does not do so in the proper manner. U.S. Holders
should consult their tax advisors as to their qualification for exemption from backup
withholding and the procedure for obtaining such an exemption.

In addition, such payments to U.S. Holders that are not exempt recipients will generally be
subject to information reporting requirements. When required, information will be reported to
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both U.S. Holders and the IRS regarding the amount of interest and principal paid on the Notes
in each calendar year as well as the corresponding amount of tax withheld, if any exists. This
obligation, however, does not apply with respect to payments to certain U.S. Holders, including
corporations and tax-exempt organizations, provided that they establish entitlement to an
exemption.

Tax consequences of ownership of the Notes to non-U.S. holders

Interest on the Notes. Subject to the discussions below regarding backup withholding and
FATCA (as defined below), the 30% U.S. federal withholding tax will not apply to any interest on
the Notes paid to such Non-U.S. Holder under the “portfolio interest exemption”, provided that
(i) such interest is not effectively connected with the conduct of a trade or business in the United
States by a Non-U.S. Holder (or, if required under an applicable income tax treaty, is not
attributable to a U.S. permanent establishment or fixed base maintained by such Non-U.S.
Holder); and (ii) such Non-U.S. Holder does not directly, indirectly or constructively own stock
constituting 10% or more of the total combined voting power of us or IEP, within the meaning of
the Code and the Treasury regulations; and (iii) such Non-U.S. Holder is not a controlled foreign
corporation that is related to us or IEP, actually or constructively through stock ownership; and
(iv) (a) such Non-U.S. Holder has timely provided a validly completed IRS Form W-8BEN or IRS
Form W-8BEN-E (or other applicable form) and any relevant attachments establishing that such
Non-U.S. Holder is a Non-U.S. Holder (or such Non-U.S. Holder satisfies certain documentary
evidence requirements for establishing that it is a Non-U.S. Holder) and we or our paying agent
do not have actual knowledge or reason to know that the beneficial owner of the Note is a
United States person or (b) a financial institution or other intermediary that holds the applicable
Note on behalf of the Non-U.S. Holder has entered into a withholding agreement with the IRS
and submits an IRS Form W-8IMY (or suitable successor or substitute form) and certain other
required documentation to us or our paying agent.

If a Non-U.S. Holder cannot satisfy the requirements described above, payments of interest
on the Notes made to the Non-U.S. Holder will be subject to a 30% U.S. federal withholding tax,
unless such Non-U.S. Holder timely provides us (or our paying agent) with a properly executed
(i) IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable form) and any relevant
attachments claiming an exemption from or reduction in withholding under the benefit of an
applicable income tax treaty or (ii) IRS Form W-8ECI (or other applicable form) certifying that
interest paid on the Notes is not subject to withholding tax because it is effectively connected
with such Non-U.S. Holder’s conduct of a trade or business in the United States.

If a Non-U.S. Holder is engaged in a trade or business in the United States and interest on
the Notes is effectively connected with the conduct of that trade or business (and, if required
under an applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed
base maintained by such Non-U.S. Holder), then such Non-U.S. Holder may be subject to
U.S. federal income tax on a net income basis (although the Non-U.S. Holder will be exempt
from the 30% U.S. federal withholding tax, provided the certification requirements discussed
above are satisfied) in generally the same manner as if the Non-U.S. Holder were a “United
States person” as defined under the Code. See discussion above under “—Tax consequences of
ownership of the Notes to U.S. holders”. In addition, a corporate Non-U.S. Holder, may be
subject to a branch profits tax equal to 30% (or a lower rate under an applicable income tax
treaty) of such interest if it is effectively connected with the conduct of a trade or business in the
United States, subject to adjustments.

Sale, exchange, redemption, retirement or other taxable disposition of the Notes. Subject
to the discussions below regarding backup withholding and FATCA, any gain realized upon the
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sale, exchange, redemption, retirement or other taxable disposition of a Note by a Non-U.S.
Holder generally will not be subject to U.S. federal income tax unless:

e the gain is effectively connected with the conduct of a trade or business in the United
States by such Non-U.S. Holder (and, if required under an applicable income tax treaty,
is attributable to a U.S. permanent establishment maintained by such Non-U.S. Holder),
in which case the gain will be subject to tax in the same manner as effectively connected
interest income as described above under “ —Interest on the Notes”; or

e such Non-U.S. Holder is an individual who is present in the United States for an
aggregate of 183 days or more in the taxable year of that sale, exchange, redemption,
retirement or other taxable disposition, and certain other conditions are met, in which
case the gain will generally be subject to 30% tax (or a lower rate if a treaty applies)
subject to the potential reduction of such gain by such Non-U.S. Holder’s capital losses
from U.S. sources.

Backup withholding and information reporting. Information reporting on IRS Form 1099
and backup withholding will not apply to payments of principal and interest made by us or a
paying agent to a Non-U.S. Holder on the Notes if the certification described above under
“—Interest on the Notes” is received. However, interest may be required to be reported
annually on IRS Form 1042-S.

Payments of the proceeds from a sale, exchange, redemption, retirement or other taxable
disposition by a Non-U.S. Holder of a Note made to or through a foreign office of a broker
generally will not be subject to backup withholding or information reporting, although
information reporting may apply to such payments if the broker is (i) a United States person;

(ii) a controlled foreign corporation for U.S. federal income tax purposes; (iii) a foreign person
50% or more of whose gross income is effectively connected with the conduct of a U.S. trade or
business for a specified three-year period; or (iv) a foreign partnership with certain specified
connections to the United States provided, in each case, the broker does not have actual
knowledge or reason to know the holder is a United States person and the certification
requirements described above are met or the holder otherwise establishes an exemption.
Information reporting and backup withholding generally will apply to a payment by a U.S. office
of a broker, unless the Non-U.S. Holder certifies its nonresident status or otherwise establishes
an exemption. Amounts paid as backup withholding do not constitute an additional tax and may
be credited against a Non-U.S. Holder’s U.S. federal income tax liability and may entitle such
holder to a refund, provided that the required information is properly submitted to the IRS.
Non-U.S. Holders should consult their tax advisors regarding the filing of a U.S. federal income
tax return for claiming a refund of such backup withholding.

FATCA

Sections 1471-1474 of the Code together with Treasury regulations and official IRS guidance
promulgated thereunder (such provisions, regulations and guidance commonly known as
“FATCA") generally impose a 30% withholding tax on interest and (beginning on January 1,
2019) gross proceeds from the disposition of a Note paid to (i) a “foreign financial institution”
(as such term is defined under FATCA) unless such institution enters into an agreement with the
United States to withhold on certain payments, to collect and disclose information regarding
United States account holders of such institution (including certain debt and equity holders of
such institution and certain account holders that are foreign entities with United States owners)
and satisfies certain other requirements or otherwise qualifies for an exemption from FATCA
withholding and (ii) certain other non-financial foreign entities unless such entity provides the
payor a certification identifying the direct and indirect “substantial United States owners” (as
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defined under FATCA) of the entity or alternatively, provides a certification that no such owners
exist and in either case, complies with certain other requirements, including in circumstances
where such entity is acting as an intermediary, or otherwise qualifies for an exemption from
FATCA withholding. The FATCA withholding tax will not apply if the foreign financial institution
or non-financial foreign entity otherwise qualifies for an exemption from FATCA and properly
certifies its exempt status to a withholding agent by providing a properly executed IRS

Form W-8BEN, IRS Form W-8BEN-E or IRS Form W-8ECI, as applicable. Application of this
FATCA tax does not depend on whether the payment otherwise would be exempt from

U.S. federal withholding tax under the other exemptions described above. Under certain
circumstances, the withholding under FATCA may be credited against, and therefore reduce,
such other withholding tax. Foreign financial institutions and non-financial foreign entities
located in jurisdictions that have an intergovernmental agreement with the United States
governing FATCA may be subject to different rules. Prospective U.S. and Non-U.S. Holders
should consult with their tax advisors regarding the implications of FATCA on their investment
in the Notes.

THE U.S. FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOR
GENERAL INFORMATION ONLY AND MAY NOT BE APPLICABLE DEPENDING UPON A
HOLDER'S PARTICULAR SITUATION. PROSPECTIVE HOLDERS OF THE NOTES SHOULD
CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE TAX CONSEQUENCES TO THEM OF
THE ACQUISITION, OWNERSHIP AND DISPOSITION OF NOTES, INCLUDING THE TAX
CONSEQUENCES UNDER U.S. FEDERAL, STATE, LOCAL, NON-U.S. AND OTHER TAX LAWS
AND TAX TREATIES AND THE POSSIBLE EFFECTS OF CHANGES IN UNITED STATES OR
OTHER TAX LAWS.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of the
Notes by employee benefit plans that are subject to Title | of the Employee Retirement Income
Security Act of 1974, as amended ("ERISA”); plans, individual retirement accounts and other
arrangements that are subject to Section 4975 of the Code or provisions under any federal,
state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or
the Code (collectively, “Similar Laws”); and entities whose underlying assets are considered to
include “plan assets” (within the meaning of 29 C.F.R. Section 2510.3-101 (as modified by
Section 3(42) of ERISA)) of any such plan, account or arrangement (each, a “Plan”).

This discussion is based on current provisions of the Code, treasury regulations
promulgated thereunder, ERISA, judicial options, published positions of the Internal Revenue
Service and the U.S. Department of Labor, and other applicable authorities, all of which are
subject to change (possibly with retroactive effect). This discussion does not address all aspects
of U.S. and Similar Laws that may be important to a plan in light of that plan’s particular
circumstances and does not address any particular aspects of non-U.S. laws.

General fiduciary matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject
to Title | of ERISA or Section 4975 of the Code (an “ERISA Plan”) and prohibit certain
transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties.
Under ERISA and the Code, any person who exercises any discretionary authority or control
over the administration of such an ERISA Plan or the management or disposition of the assets
of such an ERISA Plan, or who renders investment advice for a fee or other compensation to
such an ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan.

When considering investing assets of any Plan in the Notes, a fiduciary should determine
whether the investment is in accordance with the documents and instruments governing the
Plan and the applicable provisions of ERISA, the Code or any Similar Law relating to a
fiduciary’s duties to the Plan including, without limitation, the prudence, diversification,
delegation of control and prohibited transaction provisions of ERISA, the Code and any other
applicable Similar Laws.

Prohibited transaction issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in
specified transactions involving Plan assets with persons or entities who are “parties in
interest”, within the meaning of ERISA, or “disqualified persons”, within the meaning of
Section 4975 of the Code, unless an exemption is available. A party in interest or disqualified
person who engages in a non-exempt prohibited transaction may be subject to excise taxes and
other penalties and liabilities under ERISA and the Code. In addition, a fiduciary of an ERISA
Plan that engages in such a non-exempt prohibited transaction may be subject to penalties and
liabilities under ERISA and the Code. The acquisition and/or holding of Notes by an ERISA Plan
with respect to which the Issuers, the initial purchaser, or the subsidiary guarantors are
considered a party in interest or a disqualified person may constitute or result in a direct or
indirect prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code,
unless the investment is acquired and is held in accordance with an applicable statutory, class
or individual prohibited transaction exemption.
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In this regard, the U.S. Department of Labor has issued prohibited transaction class
exemptions, (“PTCEs”) that may apply to the acquisition and holding of the Notes. These class
exemptions include, without limitation, PTCE 84-14 respecting transactions determined by
independent qualified professional asset managers, PTCE 90-1 respecting insurance company
pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60
respecting life insurance company general accounts and PTCE 96-23 respecting transactions
determined by in-house asset managers. In addition, Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code provide relief from the prohibited transaction provisions of
ERISA and Section 4975 of the Code for certain transactions, provided that neither the issuer of
the securities nor any of its affiliates (directly or indirectly) have or exercise any discretionary
authority or control or render any investment advice with respect to the assets of any ERISA
Plan involved in the transaction and provided further that the ERISA Plan pays no more than
adequate consideration in connection with the transaction. There can be no assurance that all of
the conditions of any such exemptions will be satisfied.

Because of the foregoing, the Notes should not be purchased or held by any person
investing “plan assets” (within the meaning of 29 C.F.R. Section 2510.3-101 (as modified by
Section 3(42) of ERISA) of any Plan, unless such purchase and holding will not constitute a
non-exempt prohibited transaction under ERISA or the Code or similar violation of any
applicable Similar Laws.

Representation

Accordingly, by acceptance of a Note, each purchaser and subsequent transferee will be
deemed to have represented and warranted that either (i) no portion of the assets used by such
purchaser or transferee to acquire or hold the Notes constitutes assets of any Plan or (ii) the
acquisition and holding of the Notes by such purchaser or transferee will not constitute a
non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or
similar violation under any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to
the complexity of these rules and the penalties that may be imposed upon persons involved in
non-exempt prohibited transactions, it is particularly important that fiduciaries, or other persons
considering purchasing the Notes on behalf of, or with the assets of, any Plan, consult with their
counsel regarding the potential applicability of ERISA, Section 4975 of the Code and any Similar
Laws to such investment and whether an exemption would be applicable to the purchase and
holding of the Notes.
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PLAN OF DISTRIBUTION

Subject to the terms and conditions of the purchase agreement, the initial purchaser has
agreed to purchase from us the entire principal amount of the Notes at the initial offering price
set forth on the cover page of this offering memorandum less discounts and commissions. The
purchase agreement provides that the obligations of the initial purchaser to purchase the Notes
are subject to certain conditions precedent and that the initial purchaser will purchase all of the
Notes offered by this offering memorandum if any of the Notes are purchased.

After the initial offering, the initial purchaser may change the offering price and other
selling terms.

We have agreed to indemnify the initial purchaser against some specified types of
liabilities, including liabilities under the Securities Act, and to contribute to payments the initial
purchaser may be required to make in respect of any of these liabilities.

The Notes and the related guarantees have not been registered under the Securities Act.
The initial purchaser has agreed that it will offer or sell the Notes only (i) in the United States to
qualified institutional buyers in reliance on Rule 144A under the Securities Act or (ii) in offshore
transactions in reliance on Regulation S under the Securities Act. The Notes being offered and
sold pursuant to Regulation S may not be offered, sold or delivered in the United States or to, or
for the account or benefit of, any U.S. person, unless an exemption from the registration
requirements of the Securities Act is available. Terms used above have the meanings given to
them by Regulation S and Rule 144A under the Securities Act. See “Notice to Investors.”

In addition, with respect to the Notes initially sold outside the United States in compliance
with Regulation S, until the expiration of forty (40) days after the commencement of the
offering, any offer or sale of Notes within the United States by a broker-dealer may violate the
registration requirements of the Securities Act, unless such offer or sale is made pursuant to
Rule 144A under the Securities Act or another available exemption from the registration
requirements thereof.

We have agreed that, for a period commencing on the date of this offering memorandum
and ending on the date that is 90 days after the Notes are issued, we will not, without the prior
written consent of Deutsche Bank AG, London Branch, offer, sell or contract to sell, or otherwise
dispose of, directly or indirectly, or announce the offering of, any debt securities substantially
similar to the Notes being issued or guaranteed by us in connection with this offering.

The Notes are a new issue of securities with no established trading market. We do not
intend to list the Note