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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

CELANESE CORPORATION

(Exact name of registrant as specified in its cegrt

Delaware 98-0420726

(State or other jurisdiction of incorporation or gainization) (I.R.S. Employer Identification Number)

CELANESE US HOLDINGS LLC

(Exact name of registrant as specified in its cegrt

Delaware 20-1206848

(State or other jurisdiction of incorporation or gainization) (I.R.S. Employer Identification Number)

and the additional co-registrants listed on Schedel A hereto.
222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039-5421
(972) 443-4000
(Address, including zip code, and telephone nunibelyding area code, of registrants’ principal exsive offices)

James R. Peacock Ill
Vice President, Deputy General Counsel and Assista@orporate Secretary
Celanese Corporation
222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039-5421
(972) 443-4000
(Name, address, including zip code, and telephamebrer, including area code, of agent for service)

With a copy to:
Andrew L. Fabens, Esq.
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166-0193
(212) 351-4000

Approximate date of commencement of proposed sale the public: From time to time after the effective date of tRisgistration Statement.
If the only securities being registered on thisrrarre being offered pursuant to dividend or intereisivestment plans, please check the following bal

If any of the securities being registered on tlosnrare being offered on a delayed or continuossshaursuant to Rule 415 under the Securities AtB83,
other than securities offered only in connectiothwdividend or interest reinvestment plans, chéekfollowing box. &

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) urtther Securities Act, please check the following bo# list the
Securities Act registration statement number ofetidier effective registration statement for taeme offering. O

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckhie following box and list the Securities Acgigtration
statement number of the earlier effective regigtmastatement for the same offeringd

If this Form is a registration statement pursuar®eneral Instruction 1.D. or a posffective amendment thereto that shall become &ffeapon filing with the
Commission pursuant to Rule 462(e) under the Sesict, check the following box

If this Form is a post-effective amendment to dstegtion statement filed pursuant to General tregion 1.D. filed to register additional securitiesadditional
classes of securities pursuant to Rule 413(b) utideSecurities Act, check the following boXd

Indicate by check mark whether the registrantlaage accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&@se the
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act. (Check one):

Large accelerated filéd Accelerated fileEl Non-accelerated fildml Smaller reporting compariyt
(Do not check if a smaller reporting company)




CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Amount to be offering price aggregate Amount of
Title of each class of securities to be registered registered per unit offering price  registration fee
Series A Common Stock (par value $0.0001 per slzarePreferred Stock (par value $0.01 per W @ W W

share) of Celanese Corporation
Debt Securities of Celanese US Holdings LLC andr&@ntaes of Debt Securiti€s

@ An indeterminate aggregate initial offering prigenamber of securities of each identified cladsdimg registered as may from time to time be offe@eindeterminate prices.
There is also being registered hereby such ind@tatminumber of shares of Series A common stockpasf@drred stock as may be issued pursuant taddation provisions
of registered securities, or upon conversion oharge of debt securities of Celanese US Holdingseferred stock, in accordance with the termaiohgegistered
securities, debt securities or preferred stockhagase may be. In addition, pursuant to Ruleuitier the Securities Act of 1933, as amended (8iesuAct), the securities
registered hereunder include such indeterminatebruinf securities as may be issuable with respetttet securities being registered hereunder asuét & stock splits,
stock dividends or similar transactions. The Reagigt are deferring payment of the registrationpigesuant to Rule 456(b) and are omitting thisrimfation in reliance on
Rule 456(b) and Rule 457(r) under the Securitiets Ac

@ The debt securities will be guaranteed by Cela@esporation, which is the parent of Celanese USlIigs LLC, and may be guaranteed by the directiragticect wholly-
owned subsidiaries of Celanese US Holdings LL@disin the following page. Pursuant to Rule 457(uen the Securities Act, no separate fee for tlezagiees is payable.




Schedule A — Subsidiary Guarantors

The following direct and indirect wholly-owned sidiaries of Celanese US Holdings LLC may guaratheedebt securities issued hereunder
and are co-registrants with Celanese CorporationGelanese US Holdings LLC under this registrasimtement.

Jurisdiction of I.R.S. Employer
Name Formation Identification No.
Celanese Americas LLC Delaware 22-1862783
Celanese Acetate LLC Delaware 56-2051387
Celanese Chemicals, Inc. Delaware 13-2916623
CNA Holdings LLC Delaware 13-5568434
Celanese International Corporation Delaware 75-2622529
Celtran, Inc. Delaware 56-0818166
CNA Funding LLC Delaware 22-3847453
KEP Americas Engineering Plastics, LLC Delaware 22-3537574
Ticona Fortron Inc. Delaware 22-3140276
Ticona Polymers, Inc. Delaware 13-3313358
Ticona LLC Delaware 22-3546190
Celanese Global Relocation LLC Delaware 41-2243055

Celanese Ltd. Texas 75-2622526




PROSPECTUS

9 Celanese
Celanese Corporation

SERIES A COMMON STOCK
PREFERRED STOCK
GUARANTEES OF DEBT SECURITIES

Celanese US Holdings LLC

DEBT SECURITIES

Celanese Corporation and/or Celanese US Holding3 blwholly-owned subsidiary of Celanese Corporatinay offer from time to time to
sell one or more of the securities described is pnospectus separately or together in any combmathe direct and indirect wholly-owned
subsidiaries of Celanese US Holdings LLC that demfified as co-registrants in the registrationesteent containing this prospectus may
guarantee the debt securities of Celanese US HysdihC.

Each time we offer securities using this prospeatigswill provide specific terms and offering pricia supplements to this prospectus. The
prospectus supplements may also add, update ogetha information contained in this prospectus\aiticalso describe the specific manner
in which we will offer these securities. You shoahtefully read this prospectus and the applicabdspectus supplement, including the
information incorporated by reference, prior todsting in our securities.

We may offer and sell the securities on a contisumudelayed basis directly to investors or througterwriters, dealers or agents, or through
a combination of these methods. The names of adgrumiters, dealers or agents will be included pr@spectus supplement. If any agents,
dealers or underwriters are involved in the salenyf securities, the applicable prospectus supplemid set forth any commissions or
discounts.

Celanese Corporation’s Series A common stocktisdien the New York Stock Exchange under the syrtbBal”

The principal executive offices of Celanese Corporeand Celanese US Holdings LLC are located at\®2 Las Colinas Blvd., Suite 900N,
Irving, Texas 75039-5421, and the telephone nurfdvezach is (972) 443-4000.

Investing in our securities involves risks. We diagss risk factors relating to our company in filingswe make with the Securities and
Exchange Commission, including under “Risk Factors’in our most recently filed Annual Report on Form D-K and in our subsequent
periodic filings. The prospectus supplement relatig to a particular offering of securities may discus certain risks of investing in those
securities. You should carefully consider these risfactors and risks before deciding to purchase angecurities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus is truthful or complée. Any representation to the contrary is a crimind offense.

The date of this prospectus is February 7, 2014 .
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @ission (“SEC”) as a “well-known
seasoned issuer” as defined in Rule 405 underdharilies Act of 1933, as amended (“Securities Aaising a “shelf” registration process.
Under this shelf process, we may sell any comtonatif the securities described in this prospectumie or more offerings. This prospectus
provides you with a general description of the siéieg offered by us. Each time we sell securities,will provide a prospectus supplement
will contain specific information about the terntstloat offering. The prospectus supplement may atkibto, update or change information
contained in this prospectus; accordingly, to tktert inconsistent, information in this prospedtusuperseded by the information in the
prospectus supplement. The prospectus supplemeéntatiached to the front of this prospectus magrilee, as applicable: the terms of the
securities offered, the initial public offering pei the price paid for the securities by any undiéevs, net proceeds, the plan of distribution anc
the other specific terms related to the offeringhaf securities.

You should rely only on the information in this ppectus, and any supplement to this prospectusding the information incorporated by
reference. We have not authorized any other pewsprovide you with different information. If anyemrovides you with different or
inconsistent information, you should not rely anvite are not making an offer to sell the securitieany jurisdiction where the offer or sale is
not permitted. You should assume that the inforomaéippearing or incorporated by reference in thispectus and any prospectus supplemer
is accurate only as of the date indicated on thiet ftover of these documents or the date of themdeat incorporated by reference. Our
business, financial condition, results of operatjand other information contained in this prospeend any prospectus supplement may hav
changed since that date.

As used throughout this prospectus, unless theegbotherwise requires or indicates:
* “Celanese’means Celanese Corporation, and not its subsis|

e “Celanese US” means Celanese US Holdings LLvhally-owned subsidiary of Celanese, and not its subgidiaani

e “Company,” “we,” “our” and “us’refer to Celanese and its subsidiaries, includiataese US, on a consolidated b.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus and any prospectpglement, and the documents incorporated byeraée contain forward-looking
statements, as defined in Section 27A of the Seesirhct, Section 21E of the Securities Exchangeokd 934, as amended (“Exchange Act”),
and the Private Securities Litigation Reform Actl@05. You can identify these statements by thetfed they do not relate to matters of a
strictly factual or historical nature and generaligcuss or relate to forecasts, estimates or etkgectations regarding future events. Generally
words such as “anticipate,” “believe,” “estimatégkpect,” “intend,” “plan,” “project,” “may,” “cart, “could,” “might,” “will” and similar
expressions, as they relate to us, are intendietktdify forward-looking statements. These stateimesflect our current views and beliefs with
respect to future events at the time that the rskaés are made, are not historical facts or guaeeanf future performance and are subject to
significant risks, uncertainties and other factbett are difficult to predict and many of which angside of our control. Further, certain
forward-looking statements are based upon assungpéis to future events that may not prove to barate and, accordingly, should not have
undue reliance placed upon them.

LI ” o " ou ” ” o ” o,

The following factors could cause our actual restdtdiffer materially from those results, perfomoa or achievements that may be expressec
or implied by such forward-looking statements. Fh&sctors include, among other things:

« changes in general economic, business, politiciragulatory conditions in the countries or regionehich we operat

» the length and depth of product and industnjr®ss cycles particularly in the automotive, eleetr textiles, electronics and construction
industries;

» changes in the price and availability of raw engtls, particularly changes in the demand forpyupf, and market prices of ethylene,
methanol, natural gas, wood pulp and fuel oil dredgrices for electricity and other energy sources;

« the ability to pass increases in raw material grime to customers or otherwise improve marginsuifingrice increase
» the ability to maintain plant utilization rates atodmplement planned capacity additions and expas:
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» the ability to reduce or maintain their curréstels of production costs and to improve produttilly implementing technological
improvements to existing plants;

» increased price competition and the introductionarfipeting products by other compar
» market acceptance of our technolc
« the ability to obtain governmental approvals anddnstruct facilities on terms and schedules aet#pto the Compan

» changes in the degree of intellectual propenty aether legal protection afforded to our produttechnologies, or the theft of such
intellectual property;

« compliance and other costs and potential digsagir interruption of production or operations daeaccidents, interruptions in sources of
raw materials, cyber security incidents, terror@npolitical unrest or other unforeseen eventsadayk in construction or operation of
facilities, including as a result of geopoliticalnitions, the occurrence of acts of war or testdricidents or as a result of weather or
natural disasters;

» potential liability for remedial actions and irased costs under existing or future environmeatallations, including those relating to
climate change;

» potential liability resulting from pending ortfue litigation, or from changes in the laws, regigns or policies of governments or other
governmental activities in the countries in which @perate;

» changes in currency exchange rates and interest

« our level of indebtedness, which could diminighr ability to raise additional capital to fund ogéons or limit our ability to react to
changes in the economy or the chemicals indusiny; a

» various other factors, both referenced and noteefsd in this prospect

Additional information regarding these and othexttdas may be contained in our filings with the SiB€orporated herein by reference,
especially on Forms 10-K, 10-Q and 8-K. Many ofsthéactors are macroeconomic in nature and anesftive, beyond our control. Should one
or more of these risks or uncertainties materiatizeshould underlying assumptions prove incorregt,actual results, performance or
achievements may vary materially from those desdrib this prospectus as anticipated, believednastd, expected, intended, planned or
projected. Except as required by law, we neithtmid nor undertake any obligation, and disclaim @utty to update these forward-looking
statements, which speak only as of their respedttes.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. flings with the SEC are available at the
SEC’s EDGAR website at www.sec.gov. You may reati @py any document that we file with the SEC at$f=C’s Public Reference Room
at the following address:

100 F Street, N.E.
Washington, D.C. 20549

You can call the SEC at 1-800-SEC-0330 for morermftion about the operation of the Public RefeedRoom. Our SEC filings are also
available at the offices of the New York Stock Eacbe (“NYSE”"), 20 Broad Street, New York, New Yd®0O05. For further information on
obtaining copies of our public filings at the NYS@Bu can call (212) 656-5060.

We also make available free of charge on or thraughwvebsite, www.celanese.com, our Annual Repoffarm 10-K, Quarterly Reports on
Form 10-Q, Current Reports on FornkK8&nd amendments to those reports filed or furrdghesuant to Section 13(a) or 15(d) of the Excl
Act, as soon as reasonably practicable after watreldcally file such material with, or furnishtd, the SEC. Information contained on our
Internet website is not part of this prospectus.




INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation that we file with them. This meanstthe can disclose important information
to you by referring you to information and docunsethiat we have filed with the SEC. Any informatibat we refer to in this manner is
considered part of this prospectus. Information W later provide to the SEC, and which is deeffitatl” with the SEC, will automatically
update information previously filed with the SE@damay replace information in this prospectus arfidrmation previously filed with the SE
We specifically are incorporating by referenceftiiiowing documents (other than, in each case, dmmis or information deemed to have
been furnished and not filed in accordance with SHES):

e our Annual Report on Form 10-K for the fiscayended December 31, 2013, filed with the SECealrdary 7, 2014 anc

» the description of our Series A common stock,yadue $0.0001, contained in our Form 8-A filedJamuary 18, 2005 and any amendmen
or report updating such description.

We also incorporate by reference any future filingsmake with the SEC under Section 13(a), 13@&pr115(d) of the Exchange Act until we
sell all of the securities registered by this rergtson statement, with the exception of any infatimn furnished to, and not deemed file with,
SEC.

You may request a free copy of any documents edeio above, including exhibits specifically incorgted by reference in those documents,
by contacting us in writing or by telephone at thkowing address or telephone number:

Celanese Corporation
Attention: Investor Relations
222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039-5421
Telephone: (972) 443-4000

OUR COMPANY

We are a global technology leader in the produatiodifferentiated chemistry solutions and spegiatiaterials used in most major industries
and consumer applications. With sales almost egjdalided between North America, Europe and Asia,use the full breadth of our global
chemistry, technology and business expertise tatenealue for customers and the Company. We pawtitercustomers to solve their most
critical needs while making a positive impact om communities and the world. For more informatitwoat our business, please refer to the
“Business” section in our most recent Annual Repoarform 10-K filed with the SEC and incorporatgdéference in this prospectus and the
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” sections afroost recent Annual Report on

Form 10-K and our Quarterly Reports on Form 104€dfivith the SEC and incorporated by referencéis prospectus.

SUBSIDIARY GUARANTORS

Our subsidiary co-registrants, which we refer tésabsidiary guarantorsrhay fully and unconditionally guarantee any seofdebt securitie
offered by this prospectus and related prospectpglement. The applicable prospectus supplemenhédrseries of debt securities will
describe the terms of the guarantee by the sulbgidiarantors. The subsidiary guarantors are USidiglies which are all direct or indirect,
wholly-owned subsidiaries of Celanese US.




USE OF PROCEEDS

Except as may be stated in the applicable prospectpplement, we intend to use the net proceedsdry sale of the securities for general
corporate purposes, including repayment or refimanof debt, acquisitions, working capital, cap#apenditures and repurchases and
redemptions of securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regamgliour ratio of earnings to fixed charges for thequs shown. In calculating the ratio of
earnings to fixed charges, earnings representuitmeds (i) earnings (loss) from continuing operatidrefore taxes, (ii) income distributions
from equity method investees, (iii) amortizationcapitalized interest and (iv) total fixed charge#us equity in net earnings of affiliates.
Fixed charges represent the sum of (i) interestese, (ii) capitalized interest, (iii) the estinthirterest portion of rent expense,

(iv) cumulative preferred stock dividends and (vptanteed payments to minority stockholders.

Year Ended December 31,
2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 7.7 2.4 2.7 25 1.3

DESCRIPTION OF CAPITAL STOCK

The following is a summary of select provisionC&lanese’s capital stock, as well as other cepinisions of Celanese’s Second Amended
and Restated Certificate of Incorporation (“Chdjtand Third Amended and Restated By-laws (“By-18w$he descriptions set forth below
are qualified in their entirety by reference to tekevant provisions of the Charter and By-lawsgies of which have been filed as exhibits to
the registration statement of which this prospetiasis a part.

Authorized Capitalization

As of December 31, 2013, Celanesauthorized capital stock consisted of (i) 500,000 shares of common stock, par value $0.000%hweme
consisting of 400,000,000 shares of Series A comstock (“Common Stock”) of which 165,867,965 shamese issued and 156,939,828
shares were outstanding, and 100,000,000 shafsrigfs B common stock of which none were issuedatstanding, and

(i) 100,000,000 shares of preferred stock, pan@&0.01 per share, of which none were issued atstamding.

Common Stock

Voting RightsHolders of Common Stock are entitled to one votespare on all matters with respect to which thidérs of Common Stock
are entitled to vote. The holders of Common Stazkadt have cumulative voting rights in the electifmlirectors.

Dividend RightsHolders of Common Stock are entitled to receiveddinds if, as and when dividends are declared fiora to time by
Celanese’s board of directors out of funds legallgilable for that purpose, after payment of dividie required to be paid on outstanding
preferred stock, as described below, if any. Then@any’s senior credit facilities and indentures asg restrictions on its ability to declare
dividends with respect to Celanese’s Common StAok.decision to declare and pay dividends in tharkiwill be made at the discretion of
the board of directors and will depend on, amoigiothings, results of operations, cash requiresyéimancial condition, contractual
restrictions and factors that the board of directoay deem relevant.

Liguidation RightsUpon liquidation, dissolution or winding up, theldhers of Common Stock will be entitled to receiatably the assets
available for distribution to the stockholders aftayment of liabilities and accrued but unpaida#wnds and liquidation preferences on any
outstanding preferred stock.

Other MattersThe Common Stock has no preemptive rights andllif paid, is not subject to further calls or assesnt by Celanese. There
are no redemption or sinking fund provisions agglie to the Common Stock. All shares of Celanesafstanding Common Stock are fully
paid and non-assessable, and the shares of Ceélafeasemon Stock offered under this registrationesteent, upon payment and delivery in
accordance with the underwriting agreement, wilfully paid and non-assessable.
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Preferred Stock

Celaneses Charter authorizes the board of directors tobéistaone or more series of preferred stock ardketermine, with respect to any se
of preferred stock, the terms and rights of thaeseincluding:

» the designation of the seri

» the number of shares of the series, which tlaedof directors may, except where otherwise predith the preferred stock designation,
increase (but not above the total number of autbdrshares of the class) or decrease (but not hbwumber of shares then
outstanding);

» whether dividends, if any, will be cumulativeran-cumulative and the dividend rate of the se

» the dates at which dividends, if any, will be pdg:

» the redemption rights and price or prices, if &y shares of the serit

» the terms and amounts of any sinking fund provigedhe purchase or redemption of shares of thes

« the amounts payable on shares of the serid®ipvtent of any voluntary or involuntary liquidatjalissolution or winding-up of the affairs
of Celanese;

« whether the shares of the series will be coitderinto shares of any other class or seriesngragher security, of Celanese or any other
corporation, and, if so, the specification of tlleew class or series or other security, the comwersrice or prices or rate or rates, any rate
adjustments, the date or dates as of which theshitl be convertible and all other terms and d¢tioals upon which the conversion may
be made;

e restrictions on the issuance of shares of the sames or of any other class or series;
» the voting rights, if any, of the holders of theise
Anti-Takeover Effects of Certain Provisions of OurCharter and By-laws

Certain provisions of Celanese’s Charter and Byslamhich are summarized in the following paragraptey have an anti-takeover effect and
may delay, defer or prevent a tender offer or takeattempt that a stockholder might considersrbist interest, including those attempts tha
might result in a premium over the market pricetf@ shares held by stockholders.

Classified Board of Directors

Celanese’s Charter provides that the board of wireavill be divided into three classes of direstawith the classes to be as nearly equal in
number as possible. The members of each class fegraghree-year term. As a result, approximasteig-third of the board of directors will be
elected each year. The classification of directdglishave the effect of making it more difficult fetockholders to change the composition of
the board of directors. Celanese’s Charter an@thlaws provide that the number of directors wal fixed from time to time pursuant to a
resolution adopted by the board of directors, pfegithat at all times the board must consist ofexs than seven or more than fifteen
directors.

Removal of Directors

Celanese’s Charter and By-laws provide that dirsatoay be removed only for cause and only uporatfienative vote of holders of at least
80% of the voting power of all the then outstandsh@res of stock entitled to vote generally indleetion of directors, voting together as a
single class. In addition, Celanese’s Charter pisgides that any newly created directorships anydvacancies on the board of directors will
be filled only by the affirmative vote of the majgrof remaining directors.

No Cumulative Voting

The Delaware General Corporation Law (“DGCL") prde$ that stockholders are not entitled to the tigltumulate votes in the election of
directors unless the charter provides otherwistar@se’s Charter does not expressly provide forutative voting.
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Calling of Special Meetings of Stockholders; Stockholder Action by Written Consent

Celanese’s Charter provides that a special meefistpckholders may be called at any time onlyH®y¢hairman of the board of directors, the
board or a committee of the board of directors Wwliiias been granted such authority by the board.

The DGCL permits stockholder action by written cemtsunless otherwise provided by a company’s chaitelanese’s Charter precludes
stockholder action by written consent.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Celanese’s By-laws provide that stockholders seetdmominate candidates for election as direatots bring business before an annual
meeting of stockholders must provide timely noti€éheir proposal in writing to the corporate séarg.

Generally, to be timely, a stockholder’s notice trhesreceived at Celanese’s principal executivieedfnot less than 90 days nor more than
120 days prior to the first anniversary date onolhihe proxy materials for the previous year’'s ahmueeting were first mailed. Celanese’s By
laws also specify requirements as to the form amdent of a stockholder’s notice. These provisimay impede stockholders’ ability to bring
matters before an annual meeting of stockholdensake nominations for directors at an annual mgetdfrstockholders.

Supermajority Provisions

The DGCL provides generally that the affirmativaesof a majority of the outstanding shares entittedote is required to amend a
corporation’s certificate of incorporation or byals, unless the certificate of incorporation regei@egreater percentage. Celanese’s Charter
provides that the following provisions in the Clearaind By-laws may be amended only by a vote kefeestt 80% of the voting power of all of
the outstanding shares of our stock entitled te Wothe election of directors, voting togethernasngle class:

» classified board (the election and term of direg};

» the resignation and removal of direct

» the provisions regarding stockholder action by teritconsen

« the ability to call a special meeting of stockiers being vested solely in the chairman of therdof directors, the board of directors, or a
committee of the board of directors (if duly auiaed to call special meetings);

» filling of vacancies on the board of directors aravly created directorshiy
» the advance notice requirements for stockholdepgsals and director nominations;
» the amendment provision requiring that the aboweipions be amended only with an 80% supermajontg

In addition, Celanese’s Charter grants the boauirettors the authority to amend and repeal thdaBss without a stockholder vote in any
manner not inconsistent with the laws of the Stdteelaware or Celanese’s Charter.

Limitations on Liability and I ndemnification of Officers and Directors

The DGCL authorizes corporations to limit or elimie the personal liability of directors to corp@yas and their stockholders for monetary
damages for breaches of directors’ fiduciary duti@danese’s Charter includes a provision thatiakites the personal liability of directors for
monetary damages for actions taken as a directoepe for liability:

» for breach of duty of loyalt

» for acts or omissions not in good faith or involyimtentional misconduct or knowing violation of;

e under Section 174 of the DGCL (unlawful dividendstwck repurchases and redemptions

« for transactions from which the director derivegioper personal bene
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Celanese’s Charter and By-laws provide that the fizomp must indemnify its directors and officerstte fullest extent authorized by the
DGCL. Celanese is also expressly authorized torazhvaertain expenses (including attorneys’ feesdistalirsements and court costs) and
carry directors’ and officers’ insurance providingemnification for directors, officers and certaimployees for some liabilities. We believe
that these indemnification provisions and insuraareeuseful to attract and retain qualified dirextand executive officers.

The limitation of liability and indemnification pvisions in Celanese’s Charter and By-laws may disage stockholders from bringing a
lawsuit against directors for breach of their fidung duty. These provisions may also have the effieceducing the likelihood of derivative
litigation against directors and officers, evenuglo such an action, if successful, might othenbiseefit the Company and its stockholders. In
addition, your investment may be adversely affetbeithe extent we pay the costs of settlement andagie awards against directors and
officers pursuant to these indemnification provisio

There is currently no pending material litigatianppoceeding involving any of Celanese’s directofficers or employees for which
indemnification is sought.

Delaware Anti-takeover Statute

Section 203 of the DGCL applies to Celanese. Unddain circumstances, Section 203 limits the gbdf an interested stockholder to effect
various business combinations with Celanese fareeyear period following the time that such stockholdecomes an interested stockhols
For purposes of Section 203, a “business combimatsobroadly defined to include mergers, assetsahd other transactions resulting in a
financial benefit to the interested stockholder.“Arterested stockholder” is a person who, togetiigh affiliates and associates, owns, or
within the immediately preceding three years dichphb6% or more of Celanese’s voting stock.

An interested stockholder may not engage in a legsiscombination transaction with Celanese withéinttinee-year period following the time
that such stockholder became an interested stod&haohless:

» before such time, the board approved eithebtlgness combination or the transaction which teduh the stockholder becoming an
interested stockholder;

* upon consummation of the transaction in whighgtockholder became an interested stockholdemtéeested stockholder owned at least
85% of Celanese’s voting stock (excluding sharesamby officers, directors or certain employee lsjmerchase plans); or

* at or subsequent to such time the business ¢atibin is approved by the board and authorized anaual or special meeting of
stockholders, and not by written consent, by tlienaétive vote of at least 68 ;% of the outstanding voting stock which is not odriy
the interested stockholder.

Transfer Agent and Registrar

Computershare Trust Company, N.A. is the trangfjentand registrar for Celanese’s Common Stock.
Listing

Celanese’'s Common Stock is listed on the NYSE uttdesymbol “CE.”

Authorized but Unissued Capital Stock

The DGCL does not require stockholder approvabfoy issuance of authorized shares. However, ttiegisequirements of the NYSE, which
would apply so long as Celanes€€ommon Stock is listed on the NYSE, require dtolker approval of certain issuances equal to oeeding
20% of the then-outstanding voting power or thets@mding number of shares of Common Stock. Thediianal shares may be used for a
variety of corporate purposes, including futurelpubfferings, to raise additional capital or tailitate acquisitions.

One of the effects of the existence of unissueduamdserved common stock may be to enable Celanbearid of directors to issue shares to
persons friendly to current management, which isse@ould render more difficult or discourage a@arapt to obtain control of the Company
by means of a merger, tender offer, proxy contestlerwise, and thereby protect the continuitynaihagement and possibly deprive the
stockholders of opportunities to sell their sharesommon stock at prices higher than prevailingkegprices.
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

The following is a general description of the dsbturities that we may offer from time to time. Teaticular terms of the debt securities
offered by any prospectus supplement and the extenty, to which the general provisions describetbw may apply to those securities will
be described in the applicable prospectus supplersryou read this section, please remember kimaspecific terms of a debt security as
described in the applicable prospectus suppleméingwpplement and may modify or replace the gelnerans described in this section. If
there are any differences between the applicalogpgctus supplement and this prospectus, the appiprospectus supplement will control.
As a result, the statements we make in this seatiay not apply to the debt security you purchase.

The registered holder of any debt security wilkteated as the owner of it for all purposes. Osbyistered holders will have rights under the
applicable indenture.

General

The debt securities that we may offer will be aitbenior debt securities or subordinated debt #&esrAny senior debt securities will be
issued under an indenture, which we refer to asémér indenture, entered into or to be entertmlbietween us and the trustee named in the
applicable prospectus supplement. Any subordindédd securities will be issued under a differedeimture, which we refer to as the
subordinated indenture, to be entered into betwseand Wells Fargo Bank, National Association,rmther trustee chosen by us and nam
the applicable prospectus supplement. We refeotio the senior indenture and the subordinated tuderas the indentures, and to each of the
trustees under the indentures as a trustee. Iti@idhe indentures may be supplemented or ameasl@e@cessary to set forth the terms of the
debt securities issued under the indentures. Youldhread the indentures, including any amendmangsipplements, carefully to fully
understand the terms of the debt securities. Timestef the debt securities will include those starethe indentures and those made part of thi
indentures by reference to the Trust IndenturecAd939.

Any senior debt securities that Celanese US maeissll be our unsubordinated obligations. Theyl vahk equally with each other and all of
our other unsubordinated debt, unless otherwiseatet in the applicable prospectus supplement. suinprdinated debt securities that
Celanese US may issue will be subordinated in fipyment to the prior payment in full of our s@rdebt. See “Ranking.The subordinate
debt securities will rank equally with each otharless otherwise indicated in the applicable progpesupplement. We will indicate in each
applicable prospectus supplement, as of the moshteracticable date, the aggregate amount obatstanding debt that would rank senior to
the subordinated debt securities.

The indentures will not limit the amount of debtwseties that can be issued thereunder and wiligethat debt securities of any series ma
issued thereunder up to the aggregate principatattbat we may authorize from time to time. Unlefgerwise provided in the applicable
prospectus supplement, the indentures will nottlthe amount of other indebtedness or securitizsGelanese US may issue. Celanese US
may issue debt securities of the same series a than one time and, unless prohibited by the tafrtise series, we may reopen a series for
issuances of additional debt securities withoutcthresent of the holders of the outstanding dehirgiées of that series. All debt securities
issued as a series, including those issued purswamnty reopening of a series, will vote togettseeaaingle class.

Reference is made to the prospectus supplemetitddollowing and other possible terms of eacheseof the debt securities with respect to
which this prospectus is being delivered:

» the title of the debt securitic

e any limit upon the aggregate principal amounthef debt securities of that series that may bleesticated and delivered under the
applicable indenture, except for debt securitighenticated and delivered upon registration ofgfanof, or in exchange for or in lieu of,
other debt securities of that series;

« the date or dates on which the principal and premifiany, of the debt securities of the serigsagable

» the rate or rates, which may be fixed or vagahlt which the debt securities of the series dfeall interest or the manner of calculation of
such rate or rates, if any, including any procedtioevary or reset such rate or rates, and the bigsin which interest will be calculated if

other than that of a 360-day year of twelve 30-cynths;

* the place or places where the principal of anteréest, if any, on the debt securities of theeseshall be payable, where the debt securities
of such series may be surrendered for registratiaransfer or exchange and where notices and desrtan
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or upon us with respect to the debt securitiesiohseries and the applicable indenture may bedeand the method of such payment, if
by wire transfer, mail or other means if other tharset forth in the applicable indenture;

the date or dates from which such interest siwtue, the dates on which such interest willdgple or the manner of determination of
such dates, and the record date for the determamafiholders to whom interest is payable on arphglates;

any trustees, authenticating agents or paying ageittt respect to such series, if different frorogh set forth in the applicable indent
the right, if any, to extend the interest paymeariqas or defer the payment of interest and thattur of such extension or defer

if applicable, the period or periods within winj¢he price or prices at which and the terms amdlitions upon which, debt securities of the
series may be redeemed, in whole or in part, abption;

our obligation, if any, to redeem, purchaseepay debt securities of the series pursuant tsenkyng fund or analogous provisions,
including payments made in cash in anticipatiofutdre sinking fund obligations, or at the optidracholder thereof and the period or
periods within which, the price or prices at whiahd the terms and conditions upon which, debtrgezsiof the series shall be redeemed,
purchased or repaid, in whole or in part, purstasuch obligation;

the form of the debt securities of the serietuiding the form of the trustegtertificate of authentication for such sel

if other than denominations of $1,000 or intégnaltiples of $1,000 in excess thereof, the dem@tions in which the debt securities of the
series shall be issuable;

the currency or currencies in which paymentef principal of, premium, if any, and interest dabt securities of the series shall be
payable;

if the principal amount payable at the statedumity of debt securities of the series will notdeterminable as of any one or more dates
prior to such stated maturity, the amount whicH fé deemed to be such principal amount as of aoly date for any purpose, including
the portion of the principal amount thereof thalt v due and payable upon declaration of acceteraif the maturity thereof or upon any
maturity other than the stated maturity or that bél deemed to be outstanding as of any such dati&, any such case, the manner in
which such deemed principal amount is to be detezdhi

the terms of any repurchase or remarketing ri

if the debt securities of the series shall Iseiésl in whole or in part in the form of a globadwdty or securities, the type of global security
to be issued; the terms and conditions, if diffefezm those contained in the applicable indentupmn which such global security or
securities may be exchanged in whole or in parbtber individual securities in definitive registdrform; the depositary for such global
security or securities; and the form of any legentégends to be borne by any such global secarigecurities in addition to or in lieu of
the legends referred to in the applicable indenture

whether the debt securities of the series valtbnvertible into or exchangeable for other séiestiand, if so, the terms and conditions
upon which such debt securities will be so conbktor exchangeable, including the initial convensbr exchange price or rate or the
method of calculation, how and when the converpidce or exchange ratio may be adjusted, whetheversion or exchange is
mandatory, at the option of the holder or at oufaop the conversion or exchange period, and ahgrgtrovision in addition to or in lieu
those described herein;

any additional restrictive covenants or eveiiitdafault that will apply to the debt securitiestbé series, or any changes to the restrictive
covenants set forth in the applicable indenturéwhihapply to the debt securities of the seri@hjch may consist of establishing different
terms or provisions from those set forth in thel@gple indenture or eliminating any such restvietcovenant or event of default with
respect to the debt securities of the series;

any provisions granting special rights to holdeh&ewa specified event occt

if the amount of principal or any premium ordrest on debt securities of a series may be detechwith reference to an index or pursuan
to a formula, the manner in which such amounts lpéldetermined;
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* any special tax implications of the debt securjtiesluding provisions for original issue discoseturities, if offere(

» whether and upon what terms debt securitiessefries may be defeased if different from the wiowis set forth in the applicable
indenture;

» with regard to the debt securities of any series do not bear interest, the dates for certainiredueports to the truste

» whether the debt securities of the series valldsued as unrestricted securities or restrictedrgies, and, if issued as restricted securities
the rule or regulation promulgated under the SéesrAct in reliance on which they will be sold;

e any guarantees on the debt securities, supplafrterthe guarantee by Celanese, and the termsarditions upon which any guarantees,
including the guarantee by Celanese, may be releasterminated;

» the provisions, if any, relating to any securitpyaded for the debt securities of the se

* any depositaries, interest rate calculation tgexchange rate calculation agents or other agetit respect to debt securities of such
series if other than those appointed in the apiplécandenture;

» if the debt securities are subordinated debt seesirihe subordination terms of the debt secariaa«

» any and all additional, eliminated or changedethat shall apply to the debt securities ofstes, including any terms that may be
required by or advisable under United States lawsgulations, including the Securities Act and ithies and regulations promulgated
thereunder, or advisable in connection with thekeitang of debt securities of that series.

We will comply with Section 14(e) under the Exchamgt, to the extent applicable, and any otheraendfer rules under the Exchange Act
that may then be applicable, in connection with abljgation to purchase debt securities at theoopdif the holders thereof. Any such
obligation applicable to a series of debt secigitidl be described in the prospectus supplemdating thereto.

Unless otherwise described in a prospectus suppierakating to any debt securities, there will lsecovenants or provisions contained in the
indentures that may afford the holders of debt s&es protection in the event that we enter intaghly leveraged transaction.

The statements made hereunder relating to the mdE=nand any debt securities that Celanese USg9sag are summaries of certain provis
thereof and are qualified in their entirety by refece to all provisions of the indentures and tat decurities and the descriptions thereof, if
different, in the applicable prospectus supplement.

Payments on the Debt Securities

Principal of, premium, if any, and interest on thabt securities will be payable at the office cers@y maintained by Celanese US for such
purposesprovidedthat all payments of principal, premium, if anydanterest with respect to the debt securitiesasgmted by one or more
global securities registered in the name of or hgldhe Depository Trust Company (“DTC”) or its nioiee will be made through the facilities
of DTC. Until otherwise designated by Celanese O&8anese US'’s office or agency will be the offié¢h® trustee maintained for such
purpose.

Paying Agent and Registrar for the Debt Securities

The trustee will initially act as paying agent aedistrar. Celanese US may change the paying ageagistrar without prior notice to the
holders, and Celanese US, Celanese or any ofghlegidiaries may act as paying agent or registrar.

Transfer and Exchange

A holder may transfer or exchange debt securitiectordance with the applicable indenture. Holaéitde required to pay all taxes due on
transfer. Celanese US will not be required to fiemar exchange any debt security selected formgdien or repurchase. Also, Celanese US
will not be required to transfer or exchange angtéecurity for a period of 15 days before a saeadf debt securities to be redeemed or
repurchased.
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Guarantees

The debt securities of any series will be guarahtgeCelanese and, to the extent specified in pipfiGable prospectus supplement, may be
guaranteed by subsidiary guarantors. Each prospsapplement will describe, as to the debt seesrtt which it relates, any guarantees b
subsidiary guarantors, including the terms of sdimation, if any, of any such guarantee.

Ranking
Senior Debt Securities

Any series of senior debt securities will be gehebdigations of Celanese US that rank seniorghtiof payment to all existing and future
indebtedness that is expressly subordinated it ofpayment to the senior debt securities. Anyesenf senior debt securities will rank equi
in right of payment with all existing and futuralilities of Celanese US that are not so subordihainy series of senior unsecured debt
securities will be effectively subordinated to@fliCelanese US’s secured indebtedness (to theteodttime value of the assets securing such
indebtedness) and liabilities of our subsidiarfex tlo not guarantee the series of senior debtigesu

Subordinated Debt Securities

We will set forth in the applicable prospectus dapyent the terms and conditions, if any, upon wiaich series of subordinated debt securitie:
is subordinated to debt securities of another senido our other indebtedness. The terms willudela description of:

» the indebtedness ranking senior to the debt seesubiting offere

» the restrictions, if any, on payments to thedbo of the debt securities being offered whiletadlt with respect to the senior indebtednes
is continuing; and

» the provisions requiring holders of the debt seim#ibeing offered to remit some payments to tHddrs of senior indebtedne
Redemption

If specified in the applicable prospectus suppletnea may redeem the debt securities of any seagea,whole or in part, at our option on and
after the dates and in accordance with the tertabkshed for such series, if any, in the appliegiospectus supplement. If we redeem the
debt securities of any series, we also must paguadcand unpaid interest, if any, to the date déneption on such debt securities.

Certain Covenants
Merger, Consolidation or Sale of Assets

Neither Celanese US nor Celanese may, directlgdiréctly: (1) consolidate or merge with or intovaind up into another person (whethel
not Celanese US is the surviving person); or (R) assign, transfer, convey or otherwise dispdsalar substantially all of its properties or
assets, in one or more related transactions, tthanperson; unless:

(1) either: (a) Celanese US or Celanese, as geroay be, is the surviving person; or (b) thegrefermed by or surviving any such
consolidation or merger (if other than CelaneseotUSelanese, as the case may be) or to which slehassignment, transfer,
conveyance or other disposition has been madeaspmration, limited liability company or limitecagnership organized or existing
under the laws of the jurisdiction of organizatafrCelanese US or the United States, any stateeof/hited States, the District of
Columbia or any territory thereof (Celanese USumhsperson, as the case may be, hereinafter réferi@s the Successor Compat

(2) the Successor Company (if other than Celabi&ser Celanese, as the case may be) expressly essuinthe obligations of Celanese
US or Celanese, as the case may be, under theetabities and the applicable indenture;

(3) immediately after such transaction no default cerwof Default exists; al
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(4) Celanese US or Celanese, as the case malpdiehave delivered to the trustee a certificaterfta responsible officer and an opinion
of counsel, each stating that such consolidaticarger or transfer and such amendment or supplefii@my) comply with the
applicable indenture.

The Successor Company will succeed to, and beisubsitfor, Celanese US or Celanese, as the cagdeyainder the applicable indenture
the debt securities.

Reports

So long as any debt securities are outstandingn@sk US shall file with the trustee, within 15glafter Celanese files with the SEC, copie
the annual reports and of the information, docusant other reports (or copies of such portiorengfof the forgoing as the SEC may from
time to time by rules and regulations prescriba} tbelanese may be required to file with the SEGymnt to Section 13 or Section 15(d) of
Exchange Act. Celanese US shall be deemed to fmplied with the previous sentence to the exteatt$hich information, documents and
reports are filed with the SEC via EDGAR, or angaassor electronic delivery procedure. Delivergudh reports, information and documents
to the trustee is for informational purposes omig ¢he trustee’s receipt of such shall not cortgtibonstructive notice of any information
contained therein or determinable from informationtained therein, including Celanese US’s compganith any of its covenants under the
applicable indenture (as to which the trustee i&tled to rely exclusively on officer’s certificagg

Events of Default and Remedies

The following will be “Events of Default” with reggt to debt securities of a particular series, pittethe extent provided in the supplemental
indenture or resolution of our board of directomsguant to which a series of debt securities iseids

(1) Celanese US defaults in payment when due apdlpbe, upon redemption, acceleration or othervaisprincipal of, or premium, if
any, on the debt securities;

(2) Celanese US defaults in the payment when @lirgerest on or with respect to the debt secwritind such default continues for a
period of 30 days;

(3) Celanese US defaults in the performance dfyeaches any covenant, warranty or other agreecoatdined in the applicable
indenture (other than a default in the performaordereach of a covenant, warranty or agreementiwisispecifically dealt with in
clauses (1) or (2) above) and such default or lreaantinues for a period of 90 days after the mosisecified below;

(4) certain events of bankruptcy affecting Celanese

(5) Celanese’s guarantee with respect to suchssefisecurities shall for any reason cease torbghall for any reason be asserted in
writing by Celanese or Celanese US not to be, lirfdtce and effect and enforceable in accordanitle its terms except to the extent
contemplated by the applicable indenture and suelnamtee; or

(6) any other Event of Default provided in the lagable supplemental indenture or resolution oflibard of directors under which such
series of securities is issued or in the form elsiéy for such series.

A default under one series of debt securities dsumler the applicable indenture will not nece$sag a default under another series of debt
securities under such indenture. The trustee mthhaid notice to the holders of a series of debtisges issued under such indenture of any
default or event of default (except in any paynamnthe debt securities of such series) if the émisbnsiders it in the interest of the holders of
the debt securities of that series to do so.

If an Event of Default (other than an Event of Reéfspecified in clause (4) or (5) above) for degof debt securities shall occur and be
continuing, the trustee or the holders of at 1€&8b in principal amount of outstanding debt se@sibf that series may declare the principal o
and accrued interest on such debt securities tiubend payable by notice in writing to Celanesead®the trustee specifying the respective
Event of Default and that it is a “notice of aceat®n” (“Acceleration Notice”), and the same shalcome immediately due and payable.
Notwithstanding the foregoing, if an Event of Ddfapecified in clause (4) or (5) above occurs snzbntinuing, then all unpaid principal
and premium, if any, and accrued and unpaid interesll of the outstanding debt securities shggbifacto become and be immediately due
and payable without any declaration or other adherpart of the trustee or any holder of the delsurities.
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The holders of a majority in principal amount oé ttebt securities of such series then outstandmgwive any existing default or Event of
Default and its consequences, except a defautieipayment of the principal of or interest on sdeht securities.

Holders of debt securities of any series may nédrer the applicable indenture or the debt seasritf that series except as provided in the
applicable indenture and under the Trust Indenateof 1939, as amended. Subject to the provisadribe applicable indenture relating to the
duties of the trustee, the trustee will be undeobligation to exercise any of its rights or powensler the indenture at the request, order or
direction of any of the holders of the debt se@sibf any series, unless such holders have ofterétk trustee reasonable indemnity. Subject
to all provisions of the applicable indenture apglecable law, the holders of a majority in aggregarincipal amount of a series of the then
outstanding debt securities of such series issnddrsuch indenture will have the right to dirdwt time, method and place of conducting any
proceeding for any remedy available to the trustesxercising any trust or power conferred on thstee.

Celanese US and Celanese will be required to ddlivihe trustee annually a statement regardingptiance with the indentures.
No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of Celanese, Celanese US or any guaranhsidiary or any direct or indirect par:
entity, as such, will have any liability for anyligations of Celanese, Celanese US or any guarantwgidiary under the debt securities, the
indentures, any guarantee or for any claim basethaespect of, or by reason of, such obligationtheir creation. Each holder of debt
securities by accepting a debt security waivesratghses all such liability. The waiver and releasepart of the consideration for issuance of
the debt securities. The waiver may not be effedtivwaive liabilities under the federal securitess.

Satisfaction and Discharge of Indentures
The applicable indenture shall cease to be of éuréfffect with respect to a series of debt seasritvhen either:

(1) Celanese US has delivered to the trusteediocallation all outstanding securities of sucheserother than any securities that have
been destroyed, lost or stolen and that have lggaaed or paid as provided in such indenture;

(2) all outstanding securities of such series lm@me due and payable or are by their termsdorbe due and payable within one yea
or are to be called for redemption within one ye@der arrangements satisfactory to the trustethéogiving of notice of redemptio
and Celanese US or Celanese shall have irrevodaiplysited with the trustee as trust funds theeatinount, in funds or
governmental obligations, or a combination thersuofficient, in the opinion of a nationally recogad firm of independent public
accountants, to pay at maturity or upon redemglbsecurities of such series; or

(3) Celanese US has properly fulfilled any otherams of satisfaction and discharge that may bfghtin the terms of the securities of
such series.

In each case, Celanese US will also pay all othersspayable by it under the applicable indentute vaspect to the securities of such series.

Defeasance

The term defeasance means the discharge of soaleofiCelanese US’s obligations under the appleaidenture. If Celanese US deposits
with the trustee funds or government securitiefigant to make payments on any series of debtriézsion the dates those payments are dus
and payable, then, at Celanese US'’s option, eithéére following will occur:

(1) Celanese US and Celanese will be discharged frdigations with respect to the debt securities aftsseries (legal defeasance’

(2) Celanese US and Celanese will no longer hayehligation to comply with the restrictive covemsunder the applicable indenture,
and the related events of default will no longgulapo us (covenant defeasance).

If Celanese US defeases any series of debt ses,iitie holders of the defeased debt securitissaf series will not be entitled to the benefits
of the indenture under which such series was issiapt for Celanese US's obligation to registerttansfer or exchange of the debt
securities of such series, replace stolen, lostutilated debt securities or maintain paying
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agencies and hold moneys for payment in trusthéncise of covenant defeasance, Celanese US’sitidligo pay principal, premium and
interest on the debt securities of such seriesaldth survive. Celanese US will be required tovdelio the trustee an opinion of counsel tha
deposit and related defeasance would not caud®ttlers of the debt securities of such series¢dogeize income, gain or loss for federal
income tax purposes. If Celanese US elects ledahdance, that opinion of counsel must be based apoling from the United States Inter
Revenue Service or a change in law to that effect.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdtp, an indenture or the debt securities of angsissued thereunder may be amended
supplemented with the consent of the holders teagt a majority in principal amount of the dehtiséies of each series at the time
outstanding that is affected voting as a singlexclancluding, without limitation, consents obtairie connection with a purchase of, or tender
offer or exchange offer for, debt securities), angt existing default or compliance with any proetsof the indenture or the debt securities of
any series issued thereunder may be waived withdhsent of the holders of a majority in principedount of each series of debt securities at
the time outstanding that is affected voting amgls class (including, without limitation, conssmbtained in connection with a purchase o
tender offer or exchange offer for, debt secuijties

Without the consent of each holder affected therahyamendment or waiver may not (with respechiodebt securities held by a non-
consenting holder):

(1) reduce the amount of debt securities of any serfesse holders must consent to an amendment, supptemwaivel
(2) reduce the rate of or change the time for paymemiterest on the debt securities of any se
(3) reduce the principal or change the stated matafigny debt securities of any ser

(4) reduce any premium payable on the redempti@myp debt security or change the time at which @delyt security may or must be
redeemed;

(5) make payments on any debt security payable in sayrether than as originally stated in such debusty;
(6) impair the holdes right to institute suit for the enforcement of gmayment on any debt secur

(7) make any change in the percentage of prineipadunt of the debt securities of any series nacg$s waive compliance with certain
provisions of the indenture under which such debtsties were issued or to make any change irptiogision for modification; or

(8) waive a continuing default or event of default meljag any payment on the debt securities of anigs

Notwithstanding the preceding, without the conse#rany holder of debt securities, Celanese US, @ésla and the trustee may amen
supplement an indenture or the applicable debtrg@suissued thereunder:

(1) to cure any ambiguity, omission, defect or incamsisy

(2) to provide for the assumption of the obligai@f Celanese or Celanese US under the indemjuaiesbccessor upon any merger,
consolidation or transfer of substantially all eétassets of Celanese US or Celanese, as applicable

(3) to provide for uncertificated debt securities imiidn to or in place of certificated debt secs
(4) to provide any security for or guarantees of thist decurities or for the addition of an additioohligor on the debt securitit

(5) to comply with any requirement to effect orintain the qualification of the indenture under Thest Indenture Act of 1939, as
amended, if applicable;

(6) to add covenants that would benefit the holdem@ngfoutstanding series of debt securities or teegsdier any rights of Celanese U
Celanese under the indenture;

(7) to add additional Events of Default with respecany series of debt securiti
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(8) tochange or eliminate any of the provisiohthe indenture, provided that any such changdimiration shall not become effective
with respect to any outstanding debt security of series created prior to the execution of suclplupental indenture which is
entitled to the benefit of such provision;

(9) to provide for the issuance of and establish foams terms and conditions of a new series of dehirges
(10) to permit or facilitate the defeasance and disahafghe debt securitie

(11) to issue additional debt securities of amjese provided that such additional debt securti@ge the same terms as, and be deemed
part of the same series as, the applicable sefrigshd securities to the extent required undeiindenture;

(12) to make any change that does not adversely affeatights of any holder of outstanding debt se@giin any material respect;

(13) to evidence and provide for the acceptan@ppbintment by a successor trustee with respebetdebt securities of one or more
series and to add to or change any of the prowdsidithe indenture as shall be necessary to prdeider facilitate the administration
of the trust by more than one trustee.

Concerning the Trustee

If an Event of Default occurs and is continuing thustee will be required to use the degree of aad skill of a prudent man in the conduct of
his own affairs. The trustee will become obligate@xercise any of its powers under the applicatdenture at the request of any of the
holders of any debt securities issued under suémniture only after those holders have furnishedrtistee indemnity reasonably satisfactory
to it.

If the trustee becomes a creditor of ours, it disubject to limitations in the indentures orriights to obtain payment of claims or to realize
on certain property received for any such clainsesurity or otherwise. The trustee is permittedrtgage in other transactions with us. If,
however, it acquires any conflicting interest, iisheliminate such conflict, resign or obtain adesrfrom the SEC permitting it to remain as
trustee.

Governing Law

The indentures, the debt securities and the gusegargre or will be governed by, and construed éora@nce with, the laws of the State of New
York.

PLAN OF DISTRIBUTION
We may sell the securities offered pursuant toghispectus in any of the following ways:
» directly to one or more purchast
» through agent
» through underwriters, brokers or dealer:
» through a combination of any of these methods lef

We will identify the specific plan of distributiomcluding any underwriters, brokers, dealers, é&gendirect purchasers and their compens
in the applicable prospectus supplement.

VALIDITY OF THE SECURITIES

Gibson, Dunn & Crutcher LLP, New York, New York,shgendered an opinion with respect to the validftthe securities being offered by this
prospectus. We have filed the opinion as an extolite registration statement of which this praspeis a part. If the validity of any securit

is also passed upon by counsel for the underwriteas offering of those securities, that counsidlllve named in the prospectus supplement
relating to that offering.
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EXPERTS

The consolidated financial statements of the Companof December 31, 2013 and 2012 and for eattheofears in the three-year period
ended December 31, 2013, and management’s assassittemeffectiveness of internal control overfitial reporting as of December 31,
2013, have been incorporated by reference hereigliance upon the reports of KPMG LLP, independengtstered public accounting firm,
incorporated by reference herein, and upon theoaititof said firm as experts in accounting anditing. The audit report covering the
consolidated financial statements refers to a chamghe method of accounting for pension and gplestretirement benefit obligations.

The financial statements of CTE Petrochemicals Gomias of December 31, 2013 and 2012 and for efatie three years in the period en
December 31, 2013, incorporated in this Prospdnjugference from Celanese Corporation’s Annualdiepn Form 10-K for the year ended
December 31, 2013 have been audited by BDO USA, independent auditors, as stated in their repdhich is incorporated herein by
reference. Such financial statements have beeamcsoporated in reliance upon the report of suah fjiven upon their authority as experts in
accounting and auditing.

The financial statements of National Methanol Conypélbn Sina”) as of December 31, 2013 and 201@ fan each of the three years in the
period ended December 31, 2013, incorporated inRhdspectus by reference from Celanese Corpoiaiamual Report on Form 10-K for
the year ended December 31, 2013 have been algitB®O Dr. Mohamed Al-Amri & Co., independent awd#, as stated in their report,
which is incorporated herein by reference. Suchrfaial statements have been so incorporated emiegiupon the report of such firm given
upon their authority as experts in accounting amitang.

16




9 Celanese

Celanese Corporation

SERIES A COMMON STOCK
PREFERRED STOCK
GUARANTEES OF DEBT SECURITIES

Celanese US Holdings LLC

DEBT SECURITIES

PROSPECTUS

February 7, 2014




PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of | ssuance and Distribution

The following table sets forth the costs and expsmayable in connection with the distributionred securities being registered. All amounts
are estimated.

Amount

SEC registration fee $ (@)
Legal fees and expenses @
Printing fees and expenses @
Trustee fees and expenses @
Blue Sky fees and expenses @
Accounting fees and expenses @
Rating agency fees @
Miscellaneous expenses @

Total $ @

@ To be deferred pursuant to Rule 456(b) and caledlat connection with the offering of securitieslanthis registration statement pursuant to Rul3.

@ An estimate of the aggregate amount of these ergenil be reflected in the applicable prospectysptemen
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Item 15. 1 ndemnification of Directors and Officers
Celanese Corporation

Celanese Corporation (“Celanese”) is a Delawarparation. Section 145(a) of the Delaware GenerapQmation Law (“DGCL")provides the

a Delaware corporation may indemnify any person whe or is a party or is threatened to be madetg fmaany threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative or investigative, othban an action by or in the right of the
corporation, by reason of the fact that such peis@n was a director, officer, employee or agdrthe corporation, or is or was serving at the
request of the corporation as a director, offieenployee or agent of another corporation, partmgrgbint venture, trust or other enterprise,
against expenses (including attorney fees), judgsnéines and amounts paid in settlement actuatyreasonably incurred by the person in
connection with such action, suit or proceedinigpéf person acted in good faith and in a mannepgigon reasonably believed to be in or not
opposed to the best interests of the corporatioah, &ith respect to any criminal action or procegdhad no reasonable cause to believe his c
her conduct was unlawful.

Section 145(b) of the DGCL provides that a Delawamporation may indemnify any person who was @ irty or is threatened to be mac
party to any threatened, pending or completed maaicsuit by or in the right of the corporationpimcure a judgment in its favor by reason of
the fact that such person acted in any of the é¢tpaset forth above, against expenses actuatyr@asonably incurred by such person in
connection with the defense or settlement of swtiom or suit if the person acted in good faith amd manner the person reasonably believec
to be in or not opposed to the best interestsetdrporation, except that no indemnification shallmade in respect of any claim, issue or
matter as to which such person shall have beenigéiuto be liable to the corporation, unless and tonthe extent that the Court of Chancery
or the court in which such action or suit was bitghall determine that, despite the adjudicatibliebility but in view of all the circumstanc

of the case, such person is fairly and reasonatilflex] to indemnity for such expenses which thertehall deem proper.

Further subsections of DGCL Section 145 providé tha

(1) to the extent a present or former directoofficer of a corporation has been successful omthats or otherwise in the defense of any
action, suit or proceeding referred to in subsesti@) and (b) of Section 145 or in the defensangfclaim, issue or matter therein,
such person shall be indemnified against expenseading attorneys’ fees, actually and reasonatdurred by such person in
connection therewith;

(2) the indemnification and advancement of expgipsevided for pursuant to Section 145 shall nolbemed exclusive of any other
rights to which those seeking indemnification ovattement of expenses may be entitled under amywhggreement, vote of
stockholders or disinterested directors or othesyasid

(3) the corporation shall have the power to pusetend maintain insurance on behalf of any perdamisvor was a director, officer,
employee or agent of the corporation, or is or 8&%ing at the request of the corporation as auireofficer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise, against any liability asskeagainst such person and incurred
by such person in any such capacity, or arisingpbstich persoms’ status as such, whether or not the corporatiandimave the pow:
to indemnify such person against such liability em8ection 145.

Section 145 of the DGCL makes provision for theeimahification of officers and directors in termsfgiéntly broad to indemnify officers and
directors of Celanese under certain circumstarroes fiabilities (including reimbursement for expersncurred) arising under the Securities
Act of 1933, as amended. Celanese’s Certificataadrporation and By-laws provide, in effect, thatthe fullest extent and under the
circumstances permitted by Section 145 of the DGQCilanese will indemnify any person who was orm#y or is threatened to be made a
party to any threatened, pending or completed acsoit or proceeding, whether civil, criminal, adrstrative or investigative, by reason of
fact that he or she is or was a director or offe€elanese or is or was serving at the requeSetdnese as a director or officer of another
corporation or enterprise. Celanese may, in itsrdt®n, similarly indemnify its employees and atgen

Celanese has established an Employee IndemnificRtidicy that provides that Celanese and its sidoséd will indemnify and hold harmless
each director and officer against any taxes, istepenalties, reasonable expenses (including neé#® counsel fees), judgments, settlement
costs, fines, liabilities, damages, fees or otharges assessed against, suffered, or incurreddhyisdemnified employee in any action,
arbitration, audit, hearing, investigation, litigmat, suit or claim (whether criminal, civil, or admstrative) as a direct or indirect result of such
indemnified employee’s service (i) as an administra
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fiduciary, officer, trustee, custodian, agent, eogpk or other representative of any employee bigplafi sponsored by Celanese or its
subsidiaries or (ii) as a director, manager orceffiof any of Celanese’s subsidiaries, unlessfih&ly judicially determined that: (a) the act,
omission, or failure to act of the indemnified emyde was material to the claim; and (b)(1) theoactmission was committed in bad faith or
was the result of active and deliberate dishonesty?) the indemnified employee actually receiaedmproper personal benefit in money,
property or services. The Employee Indemnificatfaticy also provides for reimbursement of reasomazpenses (including reasonable legal
fees) incurred in the investigation of any suchterat

To the fullest extent permitted by the DGCL, thelBws of Celanese relieve its directors and offcand directors and officers of affiliated
subsidiaries, from expenses incurred in conneatiidm a compelled action brought by or in the righCelanese if such director or officer ac

in good faith and in a manner such director orceffireasonably believed to not be in or opposédtelanese’s best interests. However, the By-
laws of Celanese provide that a director or offiteall not be indemnified for any claim, issue @attar as to which such director or officer is
adjudged liable to Celanese unless, and only textent that, the Delaware Court of Chancery orcthet in which such judgment is rendered
determines that, despite the adjudication of ligbbut in view of all the circumstances of the €asuch director or officer is fairly and
reasonably entitled to indemnity for such expemsabcosts as such court deems proper.

In addition, Section 102(b)(7) of the DGCL providbat a corporation is restricted from relievingdirectors from personal liability to such
corporation or its stockholders for monetary danseige any breach of their fiduciary duty as direst@) for a breach of the duty of loyalty,
(ii) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing waitébn of law, (iii) for willful or negligent
violations of certain provisions of the DGCL impogicertain requirements with respect to stock repases, redemptions and dividends, or
(iv) for any transactions from which the direct@rigded an improper personal benefit.

Celanese currently maintains an insurance polidghytwithin the limits and subject to the terms aodditions thereof, covers certain
expenses and liabilities that may be incurred bgadors and officers in connection with proceeditigg may be brought against them as a
result of an act or omission committed or suffarddle acting as a director or officer of Celanese.

Celanese US Holdings LLC

Celanese US Holdings LLC is a Delaware limitedilighcompany managed and operated by its sole neen@ection 18-108 of the Delaware
Limited Liability Company Act (“DLLCA”") provides that, subject to such standards and ¢gstis, if any, as are set forth in its limitedbliiéty
company agreement, a Delaware limited liability pamy may, and shall have the power to, indemnity lamid harmless any member or
manager or other person from and against any acthahs and demands whatsoever.

The limited liability company agreement of Celankk®Holdings LLC provides that its member and afficer of Celanese US Holdings LLC
shall be entitled to indemnification for any lodamage or claim incurred by the member or offigerdason of any act or omission performed
or omitted by the member or officer in good faithlmehalf of Celanese US Holdings LLC and in a maneasonably believed to be within the
scope of the authority conferred on the membefffares by the limited liability company agreemeakcept that the member or officer is not
entitled to indemnification for any loss, damagelaim incurred by the member by reason of the mexrob officer’'s gross negligence or
willful misconduct.

Co-Registrants

Certain officers and other employees of Celanes@s# the request of Celanese as a directorenffrnanager, employee or agent of the co-
registrants, and thus may be entitled to indematifim under the provisions set forth above. In Galdito potential indemnification by
Celanese, the directors, officers, managers, erapognd agents of the co-registrants are alsdeelriit indemnification and exculpation for
certain monetary damages to the extent providéiderapplicable co-registrant’s organizational doents or under the laws under which the
co-registrants are organized as described beloaddiition, directors and officers of the mgistrants are entitled to indemnification purdua
the Employee Indemnification Policy described above

Delaware Corporations

The co-registrants that are Delaware corporatioasabject to the provisions of the DGCL descriabdve with respect to Celanese. The
certificates of incorporation and by-laws of theseregistrants provide, in effect, that, to thddsl extent and under the circumstances
permitted by the DGCL, each co-registrant thatBeéaware corporation will indemnify any person wias or is a party, or is threatened to be
made a party, to any threatened, pending or coepkattion, suit or proceeding,
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whether or not by or in the right of such co-regist, and whether civil, criminal, administratiweyestigative or otherwise, by reason of the
fact that such person is or was a director, offareemployee of such co-registrant, or is or wagisg at the request of such co-registrant as a
director, officer, employee or agent of anotheipooation or enterprise.

Delaware Limited Liability Companies

The coregistrants that are Delaware limited liability quenies are each managed and operated by a boarahafyers appointed by the limit
liability company’s sole member. These co-regidgane subject to Section 18-108 of the DLLCA, whik described above with respect to
Celanese US Holdings LLC.

The limited liability company agreements of Celanésnericas LLC and CNA Holdings LLC, provide thatch of these co-registrants shall, tc
the fullest extent permitted by applicable law,a@nthify and hold harmless any person made or thmedtts be made a party to any threatenec
pending or completed action, suit or proceedinggtivér civil, criminal, administrative or investigat, by reason of the fact that such person i
or was a manager or officer of these co-registrants or was serving at the request of these gstrants as a director or officer of another
corporation, partnership, joint venture, trust tivas enterprise. The aforementioned co-registnasatg also indemnify, to the fullest extent
permitted by applicable law, any person made aataned to be made party to any proceeding by mezdbe fact that such person is or was
an employee or agent of the co-registrants, or igas serving at their request as an employeeentayf another corporation, partnership, joint
venture, trust or other enterprise.

The limited liability company agreements of Celanésetate LLC, KEP Americas Engineering PlastidsC] and Ticona LLC provide that
each of these co-registrants shall, to the fubbestnt permitted by applicable law, indemnify amddhharmless any person who was or is made
or is threatened to be made a party or is otherimigglved in any action, suit or proceeding, whettigil, criminal, administrative or
investigative, by reason of the fact that he, peeson for whom he is the legal representativer isas a manager, officer or employee of thest
co-registrants or, while a manager, officer or esypk of the aforementioned co-registrants, is & seaving at the written request of these co-
registrants as a director, officer, manager, emggoyr agent of another limited liability companyob@a corporation, partnership, joint venture,
trust, nonprofit entity, or any other enterprise, includirgngce with respect to employee benefit plans, reggall liability and loss suffered a
expenses actually and reasonably incurred by swgmnified person. Notwithstanding the precedingesee, the aforementioned co-
registrants are not required to provide indemnifitgato a person in connection with a proceedingpgt thereof) commenced by such person
if such proceeding (or part thereof) was not augear by the sole member of such co-registrant.

The limited liability company agreement of CNA Fumgl LLC provides that it will indemnify and hold haless the managers and officers of
CNA Funding LLC, and the respective officers, diogs and employees of its members and managersanynelaim, loss, expense, liability,
action or damage resulting from any act or omisgieriormed by or on behalf of the indemnified persotheir capacity as member, manager
or officer of CNA Funding LLC. However, the inderfiad person will not be indemnified for any actamission that violates the CNA
Funding LLC limited liability company agreementtbat constitutes fraud, gross negligence or wiltfisconduct.

The limited liability company agreement of Celan&debal Relocation LLC provides that it will indeifynand hold harmless, to the fullest
extent permitted by law, any person who was orasl@eor is threatened to be made a party or iswibeinvolved in any action, suit or
proceeding whether civil, criminal, administrativeinvestigative, by reason of the fact that hea person for whom he is the legal
representative, is or was a manager, officer orleyee of Celanese Global Relocation LLC or, whilmanager, officer or employee of
Celanese Global Relocation LLC serving at the amittequest of Celanese Global Relocation LLC dgegtdr, officer, manager, employee or
agent of another limited liability company or of@rporation, partnership, joint venture, trusteeptise or nonprofit entity including service
with respect to employee benefit plans, againdtaddllity and loss suffered and expenses reasgriablrred by the indemnified person.
Celanese Global Relocation LLC will indemnify tHer@mentioned persons in connection with a proceedommenced by such person on
the commencement of such proceeding (or part teogdhe person was authorized by its sole member.

Texas Limited Partnership

Celanese Ltd. is a Texas limited partnership that@anaged and operated by the employees, offiodrdieectors of its general partner,
Celanese International Corporation. Chapter 8 efftbxas Business Organizations Code (“TBOC”) rexpué limited partnership to indemnify
a general partner or former general partner whorgiexpenses in connection with a legal proceedilaging to such current or former general
partner’s position with the partnership. Indemrfion is mandatory only if (i) the current or fomgeneral partner is wholly successful in the
underlying legal proceeding, and (ii) such indenaaifion is not otherwise prohibited by a writterrtparship agreement.
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Additionally, Chapter 8 permits a limited partnépsto indemnify a general partner or former genpaatner who acted in good faith and
reasonably believed that (i) the conduct was irpmenership’s best interests (if performed indeaeral partner’s official capacity), or (ii) the
conduct was not opposed to the partnership’s hestasts (if performed outside of the general gaisrofficial capacity). In the case of a
criminal proceeding, indemnification is permittenlyif the general partner did not have a reasanabluse to believe its conduct was unlav
Chapter 8 permits indemnification of a generalparivithout the necessity of indemnification promiss in the partnership agreement. In the
absence of such provisions, however, the partnersbist make the determination to indemnify a gdrgaener according to the guidelines
provided in Section 8.103 of the TBOC.

In all instances, Chapter 8 prohibits a limitedtparship from indemnifying a general partner onfer general partner in relation to a
proceeding in which the general partner is foundddiable for (i) willful or intentional miscondtiq(ii) breach of the duty of loyalty or (iii) an
act or omission not in good faith constituting admh of the general partner’s duty to the partmgrsh

Chapter 8 provides that limited partners, employaebsothers who are not also general partners mawydemnified by provisions in the
partnership agreement, by contract, by common lathrough other action by the partnership’s govegrauthority.

The Agreement of Limited Partnership of Celanesk irtstructs that the partnership shall indemrt#ygieneral partner and all persons actin
behalf of the general partner to the fullest exparmitted by Article 11 of the former Texas Redidémited Partnership Act, which was
replaced by the TBOC on January 1, 2010.
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Iltem 16. Exhibits

Exhibit
Number Description

1.1 Form of Underwriting Agreement.

4.1 Second Amended and Restated Certificate of Incatwor (incorporated by reference to Exhibit 3. Celaneses Annual
Report on Form 10-K filed with the SEC on Februaty 2011).

4.2 Third Amended and Restated By-laws, effective a@atbber 23, 2008 (incorporated by reference talkixB.2 to the
Quarterly Report on Form 10-Q filed with the SECJaoity 19, 2013).

4.3 Form of certificate of Series A common stock (irpmmated by reference to Exhibit 4.1 to Celanesegifration
Statement on Form S-1 (File No. 333-120187) filethwthe SEC on January 13, 2005).

4.4* Form of certificate of offered preferred stock.

4.5*% Form of certificate of designations for offeredfereed stock.

4.6 Indenture, dated as of May 6, 2011, by and betv@sanese US Holdings LLC, Celanese Corporationvdalis Fargo
Bank, National Association, as Trustee (incorpatdtye reference to Exhibit 4.2 to Celanese's CurRaiort on Form 8-
K filed with the SEC on May 6, 2011).

4.7% Form of Subordinated Debt Securities Indenture.

4.8* Forms of Debt Securities.

5.1% Opinion of Gibson, Dunn & Crutcher LLP.

12.1% Statement of Computation of Ratio of Earnings teHiCharges.

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

23.2¢ Consent of KPMG LLP, Independent Registered Pukdicounting Firm of Celanese Corporation.

23.3t Consent of BDO USA, LLP, Independent Auditors offECFetrochemicals Company.

23.4% Consent of BDO Dr. Mohamed Al-Amri & Co., Indepentiduditors of National Methanol Company.

24.1% Power of Attorney with respect to Celanese Corponat

24.2% Powers of Attorney with respect to Celanese US HgklLLC and the co-registrants (included on tiymaiure pages of
this registration statement).

25.1% Statement of Eligibility of Trustee on Form T-1 f8enior Debt Securities.

25.2% Statement of Eligibility of Trustee on Form T-1 fdubordinated Debt Securities.

T Filed herewith.

* To be filed by an amendment hereto or as an éixtula report filed under the Exchange Act andiporated herein by reference.
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Item 17.Undertakings

(a) The undersigned registrants hereby under

(1) Tofile, during any period in which offers sales are being made, a peffective amendment to this registration staten

(i) Toinclude any prospectus required by Section 18)a&f the Securities Act of 192

(i) To reflect in the prospectus any facts ormgearising after the effective date of the registn statement (or the most recent post:

(i)

effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanipe iinformation set forth
in the registration statement. Notwithstandingftvegoing, any increase or decrease in volume afritees offered (if the total
dollar value of securities offered would not excéeat which was registered) and any deviation fthenlow or high end of the
estimated maximum offering range may be refleateithé form of prospectus filed with the Commisspamsuant to Rule 424(b)
if, in the aggregate, the changes in volume amepgpresent no more than 20 percent change malenum aggregate offering
price set forth in the “Calculation of Registratibae” table in the effective registration statemantd

To include any material information with respecthe plan of distribution not previously disclosadhe registration statement or
any material change to such information in thegtegtion statement;

Provided, howeverthat paragraphs (a)(1)(i), (a)(1)(ii) and (a)ii))fo not apply if the information required to becluded in a post-
effective amendment by those paragraphs is comtaimeeports filed with or furnished to the Comniissby the registrants pursuant to
section 13 or section 15(d) of the Securities ErgeaAct of 1934 that are incorporated by referéndbe registration statement, or is
contained in a form of prospectus filed pursuariRtbe 424(b) that is part of the registration stsat.

(2) That, for the purpose of determining any lisjounder the Securities Act of 1933, each suchtyaffective amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenhguch securities at that time shall
be deemed to be this initial bona fide offering ¢wod.

(3) To remove from registration by means of a fgfftctive amendment any of the securities beigistered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability undiee Securities Act of 1933 to any purche

(A) Each prospectus filed by the registrants pursuaRiuie 424(b)(3) shall be deemed to be part oféléstration statement as

of the date the filed prospectus was deemed pamafncluded in the registration statement; and

(B) Each prospectus required to be filed pursuant e B24(b)(2), (b)(5) or (b)(7) as part of a regisibn statement in reliance

on Rule 430B relating to an offering made pursuaule 415(a)(1)(i), (vii) or (x) for the purposéproviding the
information required by Section 10(a) of the SawsiAct of 1933 shall be deemed to be part ofiaoldided in the
registration statement as of the earlier of the dath form of prospectus is first used after ¢ffeaess or the date of the first
contract of sale of securities in the offering déxd in the prospectus. As provided in Rule 43f@Biability purposes of the
issuer and any person that is at that date an wmitker, such date shall be deemed to be a newtaféedate of the registratic
statement relating to that securities in the regiigin statement to which that prospectus related,the offering of such
securities at that time shall be deemed to benitialibona fide offering thereofirovided, howeverthat no statement made
in a registration statement or prospectus thahisgf the registration statement or made in a desu incorporated or
deemed incorporated by reference into the registratatement or prospectus that is part of thesnegion statement will, as
to a purchaser with a time of contract of salemacsuch effective date, supersede or modify aatement that was made in
the registration statement or prospectus that \wesob the registration statement or made in amh flocument immediately
prior to such effective date.

(5) That, for the purpose of determining liabilaf/the registrants under the Securities Act of3l@Bany purchaser in the initial
distribution of the securities, the undersignedstegnts undertake that in a primary offering afiséties of the undersigned registrants
pursuant to this registration statement, regardiésise underwriting method used to sell the
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securities to the purchaser, if the securitiesoffiered or sold to such purchaser by means of &tiyecfollowing communications, the
undersigned registrants will be sellers to the paser and will be considered to offer or sell sseturities to such purchaser:

(i) Any preliminary prospectus or prospectus & tindersigned registrants relating to the offerewired to be filed pursuant to
Rule 424;

(i) Any free writing prospectus relating to the offgriprepared by or on behalf of the undersigned tegits or used or referred to
the undersigned registrants;

(iii) The portion of any other free writing prospectuatiag to the offering containing material inforriwat about the undersigned
registrants or their securities provided by or ehdlf of the undersigned registrants; and

(iv) Any other communication that is an offer in theeoiiig made by the undersigned registrants to thehpisel

(b) The undersigned registrants hereby undertadie fior purposes of determining any liability untiee Securities Act of 1933, each filing

()

of Celanese Corporation’s annual report pursua8ettion 13(a) or 15(d) of the Securities Exchafwgieof 1934 (and, where applicable,
each filing of an employee benefit plan’s annugbré pursuant to Section 15(d) of the Securitiesiaxge Act of 1934) that is
incorporated by reference in the registration state shall be deemed to be a new registrationns&terelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona Gtfering thereof.

Insofar as indemnification for liabilities sing under the Securities Act of 1933 may be péeahito directors, officers and controlling
persons of the registrants pursuant to the forggpinvisions, or otherwise, the registrants hawnhkadvised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tloé ad is, therefore,
unenforceable. In the event that a claim for inddigation against such liabilities (other than fheyment by the registrants of expenses
incurred or paid by a director, officer or contiodj person of the registrants in the successfudrtd of any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being rtegésl, each appropriate registrant will,
unless in the opinion of its counsel the mattertieen settled by controlling precedent, submit ¢owart of appropriate jurisdiction the

guestion whether such indemnification by it is agapublic policy as expressed in the Act and ballgoverned by the final adjudication
of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, Celanese Corporation certifies that it fe@sonable grounds to believe that it meets
all of the requirements for filing on Form S-3 a@mab duly caused this registration statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Irvindgat of Texas on February 7, 2014 .

CELANESE CORPORATION

By: /s/ STEVEN M. STERIN
Steven M. Sterin
Senior Vice President and
Chief Financial Officer

Pursuant to the requirements of Securities Acto®3] this registration statement has been signatéiollowing persons on February 7, 2014
in the capacities indicated below.

Signature Title
* Director, Chairman of the Board of Directors andeExecutive
Officer

Mark C. Rohr (Principal Executive Officer)
/s/ STEVEN M. STERIN Senior Vice President and Chief Financial Officer
Steven M. Sterin (Principal Financial Officer)

* Senior Vice President, Finance
Christopher W. Jensen (Principal Accounting Officer)

* Director
James E. Barlett

* Director
Edward G. Galante

* Director
David F. Hoffmeister

* Director
Jay V. lhlenfeld

* Director
Martin G. McGuinn

* Director
Daniel S. Sanders

* Director
Farah M. Walters

* Director

John K. Wulff

* The undersigned does hereby sign this registnatatement on behalf of the above-indicated direamhd/or officer of Celanese Corporation



pursuant to a power of attorney executed by sudttir or officer. Copies of the powers of attoriaeg being filed with the Securities and
Exchange Commission simultaneously herewith.

By: /s/ STEVEN M. STERIN

Steven M. Sterin
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

CELANESE US HOLDINGS LLC

By: /s/ CHRISTOPHER W. JENSEN
Christopher W. Jensen
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. Jensesjdem of Celanese US Holdings LLC, and Chuck Brigty Vice President and Treasurer of
Celanese US Holdings LLC, and, in each case, atlyedf respective successors at Celanese US Haldib@ (in functional position or
otherwise) or designees, and each of them, ag isrdrue and lawful attorneys-in-fact and ageeésh of whom may act without joinder of
the other, and each with full power of substitutésn resubstitution, for such person and in hisssmame, place and stead, in any and all
capacities, to sign, or cause to be signed eldctliy, any and all postffective amendments and supplements to this ragjst statement, a

to file the same, with all exhibits thereto andestiocuments in connection therewith, with the $dea and Exchange Commission (“SEC”"),
and to appear before the SEC in connection withraaftter relating to the registration statementebgmgranting unto said attorneys-in-fact anc
agents, and each of them, full power and authtsityo and perform each and every act and thingisggwand necessary to be done in and
about the premises, as fully to all intents angpses as he or she might or could do in persoebleatifying and confirming all that said
attorneys-in-fact and agents, or their substitutesy lawfully do or cause to be done by virtue bére

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ CHRISTOPHER W. JENSEN President
Christopher W. Jensen (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Vice President and Treasurer
(Principal Financial and February 7, 2014
Chuck B. Kyrish Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

CNA HOLDINGS LLC

By: /s/ CHRISTOPHER W. JENSEN
Christopher W. Jensen
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. Jensesjdem of CNA Holdings LLC, and Chuck B. Kyrish,déi President and Treasurer of CNA
Holdings LLC, and, in each case, any of their repe successors at CNA Holdings LLC (in functiopakition or otherwise) or designees,
and each of them, as his or her true and lawfatrglys-in-fact and agents, each of whom may attowitjoinder of the other, and each with
full power of substitution and resubstitution, such person and in his or her name, place and,steady and all capacities, to sign, or caus
be signed electronically, any and all post-effextimnendments and supplements to this registratdensent, and to file the same, with all
exhibits thereto and other documents in connedtierewith, with the Securities and Exchange Comimis§€ SEC”), and to appear before the
SEC in connection with any matter relating to thgistration statement, hereby granting unto saairadys-in-fact and agents, and each of
them, full power and authority to do and performateand every act and thing requisite and neces$sdrg done in and about the premises, as
fully to all intents and purposes as he or she tigltould do in person, hereby ratifying and confing all that said attorneys-in-fact and
agents, or their substitutes, may lawfully do arsmato be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ CHRISTOPHER W. JENSEN Manager and President
Christopher W. Jensen (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Vice President and Treasurer
(Principal Financial and February 7, 2014
Chuck B. Kyrish Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

CELANESE AMERICAS LLC

By: /s/ CHRISTOPHER W. JENSEN
Christopher W. Jensen
President

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signhature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. Jensesjdema of Celanese Americas LLC, and Chuck B. Kyrigice President and Treasurer of
Celanese Americas LLC, and, in each case, anyedfBspective successors at Celanese Americas(ioLfnctional position or otherwise) or
designees, and each of them, as his or her trutaasfial attorneys-in-fact and agents, each of whoay act without joinder of the other, and
each with full power of substitution and resubsitt, for such person and in his or her name, ptamkstead, in any and all capacities, to sign
or cause to be signed electronically, any andadteffective amendments and supplements to thistration statement, and to file the same,
with all exhibits thereto and other documents inreection therewith, with the Securities and Exclga@gmmission (“SEC”), and to appear
before the SEC in connection with any matter reatd the registration statement, hereby grantintg said attorneys-in-fact and agents, and
each of them, full power and authority to do andgren each and every act and thing requisite aresgary to be done in and about the
premises, as fully to all intents and purposeseasrishe might or could do in person, hereby riaifyand confirming all that said attorneys-in-
fact and agents, or their substitutes, may lawfddyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ CHRISTOPHER W. JENSEN President
Christopher W. Jensen (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Vice President and Treasurer
(Principal Financial and February 7, 2014
Chuck B. Kyrish Accounting Officer)

/s/ STEVEN M. STERIN
Steven M. Sterin

Manager February 7, 2014

- 12




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

CELANESE CHEMICALS, INC.

By: /s/ PHILLIP M. MCDIVITT
Phillip M. McDivitt
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JensenpS¥ite President, Finance of Celanese Chemitiats, and Chuck B. Kyrish, Treasurer of
Celanese Chemicals, Inc., and, in each case, atmgiofrespective successors at Celanese Chemiigalgin functional position or otherwise)
or designees, and each of them, as his or heatrddawful attorneys-iffiact and agents, each of whom may act without gxircd the other, ar
each with full power of substitution and resubsiitn, for such person and in his or her name, ptazbstead, in any and all capacities, to sign
or cause to be signed electronically, any andadt+effective amendments and supplements to thistration statement, and to file the same,
with all exhibits thereto and other documents inreection therewith, with the Securities and Exclga@gmmission (“SEC”), and to appear
before the SEC in connection with any matter retatd the registration statement, hereby grantintg said attorneys-in-fact and agents, and
each of them, full power and authority to do andgren each and every act and thing requisite angssary to be done in and about the
premises, as fully to all intents and purposeseasrtshe might or could do in person, hereby raigfyand confirming all that said attorneys-in-
fact and agents, or their substitutes, may lawfdtiyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ PHILLIP M. MCDIVITT President
Phillip M. McDivitt (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/sl CHRISTOPHER W. JENSEN
Christopher W. Jensen

Director February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

CELTRAN, INC.

By: /sl SANDEEP LADHA
Sandeep Ladha
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JensenpS¥¢ite President, Finance of Celtran, Inc., afdi€k B. Kyrish, Treasurer of Celtran, In
and, in each case, any of their respective sucteas€eltran, Inc. (in functional position or atlese) or designees, and each of them, as t
her true and lawful attorneys-in-fact and agerasheof whom may act without joinder of the otherd @ach with full power of substitution and
resubstitution, for such person and in his or @@, place and stead, in any and all capacitiesgin or cause to be signed electronically, an
and all post-effective amendments and supplemerntsd registration statement, and to file the samith all exhibits thereto and other
documents in connection therewith, with the Semgiand Exchange Commission (“SEC”), and to appefore the SEC in connection with
any matter relating to the registration statemieateby granting unto said attorneys-in-fact andesggeind each of them, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in andtabe premises, as fully to all intents and
purposes as he or she might or could do in persmeby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes,
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ SANDEEP LADHA President
Sandeep Ladha (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/sl CHRISTOPHER W. JENSEN
Christopher W. Jensen

Director February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, each coegistrant named below certifies that it has reabtingrounds to believe tr
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvingat of Texas, as of February 7, 2014 .

CELANESE INTERNATIONAL CORPORATION
CELANESE LTD.

By: CELANESE INTERNATIONAL CORPORATION, its
general partner

By: /sl MARK MURRAY
Mark Murray
President

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signhature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JenseripfS¢éite President, Finance of Celanese Internati@orporation, and Chuck B. Kyrish,
Treasurer of Celanese International Corporatiod, aneach case, any of their respective success@slanese International Corporation (in
functional position or otherwise) or designees, each of them, as his or her true and lawful aggsrin-fact and agents, each of whom may
act without joinder of the other, and each with fidwer of substitution and resubstitution, forlsyerson and in his or her name, place and
stead, in any and all capacities, to sign, or cémde signed electronically, any and all posttffe amendments and supplements to this
registration statement, and to file the same, waifitlexhibits thereto and other documents in coraedherewith, with the Securities and
Exchange Commission (“SEC”), and to appear befogeS(EC in connection with any matter relating ®rbgistration statement, hereby
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gediorm each and every act and thing
requisite and necessary to be done in and aboprémises, as fully to all intents and purposeseasr she might or could do in person, hereb
ratifying and confirming all that said attorneysfact and agents, or their substitutes, may lawfdtl or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritieoA&B33, this registration statement has been digpyehe following persons in the capacities
and on the dates indicated.

Signature Title Date
/sl MARK MURRAY i
N Pre5|dent ' February 7, 2014
Mark Murray (Principal Executive Officer)
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/s CHRISTOPHER W. JENSEN
Christopher W. Jensen

Director February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

CELANESE ACETATE LLC

By: /s/ LOU PURVIS
Lou Purvis
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JensenpS¥ite President, Finance of Celanese Acetate,ldr@ Chuck B. Kyrish, Treasurer of
Celanese Acetate LLC, and, in each case, any ofrémpective successors at Celanese Acetate L ifictional position or otherwise) or
designees, and each of them, as his or her trutaafial attorneys-in-fact and agents, each of whoay act without joinder of the other, and
each with full power of substitution and resubsiit, for such person and in his or her name, ptazbstead, in any and all capacities, to sign
or cause to be signed electronically, any andadt+effective amendments and supplements to thistration statement, and to file the same,
with all exhibits thereto and other documents inreection therewith, with the Securities and Exclga@gmmission (“SEC”), and to appear
before the SEC in connection with any matter retatd the registration statement, hereby grantintg said attorneys-in-fact and agents, and
each of them, full power and authority to do andgren each and every act and thing requisite amngssary to be done in and about the
premises, as fully to all intents and purposeseasrtshe might or could do in person, hereby raiifyand confirming all that said attorneys-in-
fact and agents, or their substitutes, may lawfdtiyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ LOU PURVIS President
Lou Purvis (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/sl CHRISTOPHER W. JENSEN
Christopher W. Jensen

Manager February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

CNA FUNDING LLC

By: /s/ PHILLIP M. MCDIVITT
Phillip M. McDivitt
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JensenpS¥¢ite President, Finance of CNA Funding LLC, alduck B. Kyrish, Treasurer of CNA
Funding LLC, and, in each case, any of their rethpesuccessors at CNA Funding LLC (in functionasition or otherwise) or designees, and
each of them, as his or her true and lawful attgsrie-fact and agents, each of whom may act witfmater of the other, and each with full
power of substitution and resubstitution, for spehson and in his or her name, place and steaahyirand all capacities, to sign, or cause to b
signed electronically, any and all padtective amendments and supplements to this ragjmt statement, and to file the same, with alllilits
thereto and other documents in connection therewith the Securities and Exchange Commission (“SE&hd to appear before the SEC in
connection with any matter relating to the regttrastatement, hereby granting unto said attorieyfact and agents, and each of them, full
power and authority to do and perform each andyeaetrand thing requisite and necessary to be gtoaed about the premises, as fully to all
intents and purposes as he or she might or could gerson, hereby ratifying and confirming alltteaid attorneys-in-fact and agents, or their
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ PHILLIP M. MCDIVITT President
Phillip M. McDivitt (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/sl CHRISTOPHER W. JENSEN
Christopher W. Jensen

Manager February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

TICONA LLC

By: /s/ PHILLIP M. MCDIVITT
Phillip M. McDivitt
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JensenpS¥¢ite President of Ticona LLC, and Chuck B. KgJtj Treasurer of Ticona LLC, and, in
each case, any of their respective successorea@dd LLC (in functional position or otherwise) asignees, and each of them, as his or her
true and lawful attorneys-in-fact and agents, edciihom may act without joinder of the other, aagte with full power of substitution and
resubstitution, for such person and in his or @@, place and stead, in any and all capacitiesgin or cause to be signed electronically, an
and all post-effective amendments and supplemerntsd registration statement, and to file the samith all exhibits thereto and other
documents in connection therewith, with the Semgiand Exchange Commission (“SEC”), and to appefore the SEC in connection with
any matter relating to the registration statemieateby granting unto said attorneys-in-fact andeggend each of them, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in andtabe premises, as fully to all intents and
purposes as he or she might or could do in persmeby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes,
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ PHILLIP M. MCDIVITT President
Phillip M. McDivitt (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/sl CHRISTOPHER W. JENSEN
Christopher W. Jensen

Manager February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

KEP AMERICAS ENGINEERING PLASTICS, LLC

By: /s/ PHILLIP M. MCDIVITT
Phillip M. McDivitt
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JensenpS¥¢ite President of KEP Americas Engineering ftas LLC, and Chuck B. Kyrish,
Treasurer of KEP Americas Engineering Plastics, Ladd, in each case, any of their respective ssoceat KEP Americas Engineering
Plastics, LLC (in functional position or otherwis®@)designees, and each of them, as his or heatrddawful attorneys-ifiact and agents, ea

of whom may act without joinder of the other, aagte with full power of substitution and resubstadnt for such person and in his or her ne
place and stead, in any and all capacities, tq sigoause to be signed electronically, any angdadt-effective amendments and supplements
this registration statement, and to file the samith all exhibits thereto and other documents inr@xction therewith, with the Securities and
Exchange Commission (“SEC”), and to appear befogeS(EC in connection with any matter relating ®rbgistration statement, hereby
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gediorm each and every act and thing
requisite and necessary to be done in and aboprémises, as fully to all intents and purposeseasr she might or could do in person, hereb
ratifying and confirming all that said attorneysfact and agents, or their substitutes, may lawfdtl or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ PHILLIP M. MCDIVITT President
Phillip M. McDivitt (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/sl CHRISTOPHER W. JENSEN
Christopher W. Jensen

Manager February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, each coegistrant named below certifies that it has reabtingrounds to believe tr
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvingat of Texas, as of February 7, 2014 .

TICONA FORTRON INC.
By: /s/ PHILLIP M. MCDIVITT

Phillip M. McDivitt
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JensenpS¥¢ite President of Ticona Fortron Inc., and Ghic Kyrish, Treasurer of Ticona Fortron
Inc., and, in each case, any of their respectigeessors at Ticona Fortron Inc. (in functional posior otherwise) or designees, and each of
them, as his or her true and lawful attorneys-it-éand agents, each of whom may act without joimdéine other, and each with full power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdacities, to sign, or cause to be signed
electronically, any and all post-effective amendteemd supplements to this registration statenagt to file the same, with all exhibits
thereto and other documents in connection therewith the Securities and Exchange Commission (“SE&hd to appear before the SEC in
connection with any matter relating to the regttrastatement, hereby granting unto said attorieyfact and agents, and each of them, full
power and authority to do and perform each andyeaetrand thing requisite and necessary to be gtoaed about the premises, as fully to all
intents and purposes as he or she might or could gerson, hereby ratifying and confirming alltteaid attorneys-in-fact and agents, or their
substitutes, may lawfully do or cause to be dongitiye hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ PHILLIP M. MCDIVITT President
Phillip M. McDivitt (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/sl CHRISTOPHER W. JENSEN
Christopher W. Jensen

Director February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, each coegistrant named below certifies that it has reabtingrounds to believe tr
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvingat of Texas, as of February 7, 2014 .

TICONA POLYMERS, INC.

By: /s/ PHILLIP M. MCDIVITT
Phillip M. McDivitt
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. JensenpS¥ite President, Finance of Ticona Polymers,,laad Chuck B. Kyrish, Treasurer of
Ticona Polymers, Inc., and, in each case, anyef thspective successors at Ticona Polymers{iméunctional position or otherwise) or
designees, and each of them, as his or her trutaafial attorneys-in-fact and agents, each of whoay act without joinder of the other, and
each with full power of substitution and resubsiitn, for such person and in his or her name, ptazbstead, in any and all capacities, to sign
or cause to be signed electronically, any andadt+effective amendments and supplements to thistration statement, and to file the same,
with all exhibits thereto and other documents inreection therewith, with the Securities and Exclga@gmmission (“SEC”), and to appear
before the SEC in connection with any matter retatd the registration statement, hereby grantintg said attorneys-in-fact and agents, and
each of them, full power and authority to do andgren each and every act and thing requisite amngssary to be done in and about the
premises, as fully to all intents and purposeseasrtshe might or could do in person, hereby raiifyand confirming all that said attorneys-in-
fact and agents, or their substitutes, may lawfdtiyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ PHILLIP M. MCDIVITT President
Phillip M. McDivitt (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014

/sl CHRISTOPHER W. JENSEN
Christopher W. Jensen

Director February 7, 2014
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the co-registrant named below certifiet thhas reasonable grounds to believe that
it meets all the requirements for filing on Forn8 &nd has duly caused this registration statenodne signed on its behalf by the undersigned
thereunto duly authorized, in the City of Irvindgat of Texas, as of February 7, 2014 .

CELANESE GLOBAL RELOCATION LLC

By: /s/ CHRISTOPHER W. JENSEN
Christopher W. Jensen
President

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below on this registratatement on Form S-3
constitutes and appoints Christopher W. Jensesjdema of Celanese Global Relocation LLC, and CHicKyrish, Treasurer of Celanese
Global Relocation LLC, and, in each case, any efrttespective successors at Celanese Global Relodd.C (in functional position or
otherwise) or designees, and each of them, ag hisrdrue and lawful attorneys-in-fact and ageeésh of whom may act without joinder of
the other, and each with full power of substitutéan resubstitution, for such person and in hisssmame, place and stead, in any and all
capacities, to sign, or cause to be signed eldctliy, any and all postffective amendments and supplements to this ragjst statement, a
to file the same, with all exhibits thereto andestiocuments in connection therewith, with the $dea and Exchange Commission (“SEC”"),
and to appear before the SEC in connection withraaftter relating to the registration statementebgmgranting unto said attorneys-in-fact anc
agents, and each of them, full power and authtsityjo and perform each and every act and thingisggand necessary to be done in and
about the premises, as fully to all intents angpses as he or she might or could do in persoebleatifying and confirming all that said
attorneys-in-fact and agents, or their substitutesy lawfully do or cause to be done by virtue bére

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ CHRISTOPHER W. JENSEN Manager and President
Christopher W. Jensen (Principal Executive Officer) February 7, 2014
/s/ CHUCK B. KYRISH Treasurer
Chuck B. Kyrish (Principal Financial and Accounting Officer) February 7, 2014
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EXHIBIT INDEX

Exhibit
Number Description

1.1 Form of Underwriting Agreement.

4.1 Second Amended and Restated Certificate of Incatwor (incorporated by reference to Exhibit 3. Celaneses Annual
Report on Form 10-K filed with the SEC on Februaty 2011).

4.2 Third Amended and Restated By-laws, effective a@atbber 23, 2008 (incorporated by reference talkixB.2 to the
Quarterly Report on Form 10-Q filed with the SECJaoity 19, 2013).

4.3 Form of certificate of Series A common stock (irpmmated by reference to Exhibit 4.1 to Celanesegifration
Statement on Form S-1 (File No. 333-120187) filethwthe SEC on January 13, 2005).

4.4* Form of certificate of offered preferred stock.

4.5*% Form of certificate of designations for offeredfereed stock.

4.6 Indenture, dated as of May 6, 2011, by and betv@sanese US Holdings LLC, Celanese Corporationvdalis Fargo
Bank, National Association, as Trustee (incorpatdtye reference to Exhibit 4.2 to Celanese's CurRaiort on Form 8-
K filed with the SEC on May 6, 2011).

4.7% Form of Subordinated Debt Securities Indenture.

4.8* Forms of Debt Securities.

5.1% Opinion of Gibson, Dunn & Crutcher LLP.

12.1% Statement of Computation of Ratio of Earnings teHiCharges.

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

23.2¢ Consent of KPMG LLP, Independent Registered Pukdicounting Firm of Celanese Corporation.

23.3t Consent of BDO USA, LLP, Independent Auditors offECFetrochemicals Company.

23.4% Consent of BDO Dr. Mohamed Al-Amri & Co., Indepentiduditors of National Methanol Company.

24.1% Power of Attorney with respect to Celanese Corponat

24.2% Powers of Attorney with respect to Celanese US HgklLLC and the co-registrants (included on tiymaiure pages of
this registration statement).

25.1% Statement of Eligibility of Trustee on Form T-1 f8enior Debt Securities.

25.2% Statement of Eligibility of Trustee on Form T-1 fdubordinated Debt Securities.

T Filed herewith.

* To be filed by an amendment hereto or as an éixtula report filed under the Exchange Act andiporated herein by reference.
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Indenture dated as of between Celangdddltlings LLC, a Delaware limited liability compa(the “Issuer”), Celanes
Corporation, a Delaware corporation (thedrent Guarantor’) and Wells Fargo Bank, National Association, mstee (the Trusteg”).

Each party agrees as follows for the benefit ofatier parties and for the equal and ratable beokfhe Holders (as defined below’
the Securities (as defined below) issued undenigisnture.

ARTICLE I.
DEFINITIONS AND INCORPORATION BY REFERENCE
Section 1.1. _ Definitions.

“ Affiliate " of any specified Person means any other Persomwtlgiirer indirectly controlling or controlled by aunde
common control with such specified Person. For gheposes of this definition, “control'including, with correlative meanings, the te
“controlling”, “controlled by” and “under common otrol with”), as used with respect to any Person, shall meapdbgession, directly
indirectly, of the power to direct or cause theadiion of the management or policies of such Perstether through the ownership of vol

securities or by agreement or otherwise.
“ Agent” means any Registrar, Paying Agent or Transferrhge any other agent appointed pursuant to thdeniture.
“ Board of Directors’ means the Board of Directors of the Issuer, or dly authorized committee thereof.

“ Board Resolutiori means a copy of a resolution certified by the Sacyeor an Assistant Secretary of the Issuer tce
been adopted by the Board of Directors or purst@atithorization by the Board of Directors and ¢oiofull force and effect on the date of
certification and delivered to the Trustee.

“ Business Day means, unless otherwise provided by Board ResoluOfficer's Certificate or supplemental indenture f
particular Series, any day except a Saturday, Suada Legal Holiday in The City of New York on vehi banking institutions are authori:
or required by law, regulation or executive oraeclose.

“ Capital Stock’ means (1) in the case of a corporation, corpotaieks(2) in the case of an association or busiessiy
any and all shares, interests, participationstsigh other equivalents (however designated) gia@te stock; (3) in the case of a partnersh
limited liability company, partnership interestsh@ther general or limited) or membership interests} (4) any other interest or participa
that confers on a Person the right to receive aesbiathe profits and losses of, or distributioisassets of, the issuing Person, but exclu
from all of the foregoing any debt securities catitse into Capital Stock, whether or not such dedturities include any right of participat
with Capital Stock.

“ Certificated Securities means definitive Securities in registered nonbglocertificated form.

“ Company Ordef or “ Company Requestmeans a written order signed in the name of thgelsby one of the Officers
the Issuer or the Parent Guarantor, as the casdeay

“ Corporate Trust Officé means the office of the Trustee at which at anyiqdar time its corporate trust business sha
principally administered, which, as of the datecofiis the address set forth in Section 10.1.

“ Default” means any event which is, or after notice or pgesof time or both would be, an Event of Default.

“ Depositary” means, with respect to the Securities of any Sésmeble or issued in whole or in part in the famfrone o
more Global Securities, the Person designated psditary for such Series by the Issuer which Daposishall be a clearing agency regist
under the Exchange Act; and if at any time thermadse than one such Persomépositary’ as used with respect to the Securities of any §
shall mean the Depositary with respect to the $gesiof such Series.

“ Discount Security means any Security that provides for an amounttless the stated principal amount thereof to be
and payable upon declaration of acceleration ofthturity thereof pursuant to Section 6.2.

“ Dollars” or “ $” means the currency of The United States of Anzeric
“ Exchange Act means the Securities Exchange Act of 1934, asdet

“GAAP” means accounting principles generally acceptechén Wnited States of America set forth in the opisiani
pronouncements of the Accounting Principles Boafdth® American Institute of Certified Public Accdants and statements
pronouncements of the Financial Accounting Starsl@dard or in such other statements by such oth&ty eas have been approved t
significant segment of the accounting professidnictvare in effect from time to time.




“ Global Security” or “ Global Securities’ means a Security or Securities, as the case mainhibe form establishe
pursuant to Section 2.2 evidencing all or part &esies of Securities, issued to the Depositanstfmh Series or its nominee, and register
the name of such Depositary or nominee.

“ Government Obligations means securities which are (i) direct obligatioh3tee United States of America for the payn
of which its full faith and credit is pledged o) @bligations of a Person controlled or supervibgdand acting as an agency or instrumen
of The United States of America the payment of Wwhi&cunconditionally guaranteed as a full faith aneldit obligation by The United State:
America, and which in the case of (i) and (ii) ace callable or redeemable at the option of thedsshereof, and shall also include a depos
receipt issued by a bank or trust company as cisgstadth respect to any such Government

Obligation or a specific payment of interest onpdncipal of any such Government Obligation helddmgh custodian for the account of
holder of a depository receigtovidedthat (except as required by law) such custodiamisauthorized to make any deduction from the art
payable to the holder of such depository receipmfrany amount received by the custodian with rdsfied¢he Government Obligati
evidenced by such depository receipt.

“ Holder " or “ Securityholder’ means a Person in whose name a Security is registerthe register maintained by
Registrar.

“ Indenture” means this Indenture as amended or supplementedtinee to time and shall include the form and tewt
particular Series of Securities established asetoplated hereunder.

“ Issue Date means, with respect to any Security, the daterigfinal issuance of such Security.

“ Maturity ”, when used with respect to any Security, meansdbe @h which the principal of such Security becoohas an
payable as therein or herein provided, whethaneaStated Maturity or by declaration of acceleratizall for redemption or otherwise.

“ Officer” means the Chief Executive Officer, Chief Operat®ifficer, Chief Financial Officer, Chief Accountin@fficer,
President, any Vic@&resident, the Treasurer, a Director, the Chairrtten Secretary, any Assistant Treasurer or anysts#i Secretary of t
Issuer or the Parent Guarantor, as the case may be.

“ Officer’s Certificate” means a certificate signed by an Officer of thguler or the Parent Guarantor, as the case may be.

“ Opinion of Counsél means a written opinion of legal counsel who issatable to the Trustee. The counsel may be a
or indirect employee of or counsel to the IssugherParent Guarantor, as the case may be.

“ Parent Guaranteé means the unconditional and unsubordinated guardntehe Parent Guarantor of the due and pur
payment of principal of and interest on a serieSefurities when and as the same shall becomergdupagable, whether at the stated matt
by acceleration, call for redemption or otherwis@ccordance with the terms of the Securities hisdhdenture.

“Parent Guarantor” means Celanese Corporation, a Delaware corporation.

“ Periodic Offering” means an offering of Securities of a Series frametto time, during which any or all of the spe«
terms of the Securities, including the rate orsatkinterest, if any, thereon, the maturity or uniies thereof and the redemption provision
any, with respect thereto, are to be determinethéyssuer or its agents upon the issuance of Sachrities in accordance with the terms o
relevant supplemental indenture.

“ Person” means any individual, corporation, partnershipitkch liability company, association, joint ventuteyst, join
stock company or any other entity or organizatinoluding a government or political subdivisionasr agency or instrumentality thereof.

“ principal " of a Security means the principal of the Secupitys, when appropriate, the premium, if any, anSlecurity.

“ Responsible Officér means any officer of the Trustee in its CorporatesT Office responsible for the administration lui
Indenture and also means, with respect to a péati@orporate trust matter, any other officer toowhany corporate trust matter is refe
because of his or her knowledge of and familiasiith a particular subject.

“ Restricted Security, with respect to any Series of Securities, meanscail8y of such Series, unless or until it has b
effectively registered under the Securities Act digposed of in accordance with a registrationestant with respect to such Series oi
distributed to the public pursuant to Rule 144 urtbe Securities Act or any similar provision therforce.

“ SEC” means the Securities and Exchange Commission.




“ Securities” means the debentures, notes or other debt insttsrmoénhe Issuer of any Series authenticated atidedec
under this Indenture.

“ Securities Act means the Securities Act of 1933, as amended.

“ Series” or “ Series of Securities means each series of Securities of the Issuerettgairsuant to Sections 2.1 and
hereof.

“ Stated Maturity” when used with respect to any Security, means #te specified in such Security as the fixed dal
which the principal of such Security or interestliee and payable.

“ Subsidiary” means, with respect to any specified Person, (a)xarporation, association or other business ewfityhict
more than 50% of the total voting power of sharfeSapital Stock entitled (without regard to the mgence of any contingency and after gi\
effect to any voting agreement or stockholdaigreement that effectively transfers voting povieryote in the election of directors, mana
or trustees of the corporation, association orroflusiness entity which is at the time owned orticdied, directly or indirectly, by that Pers
or one or more of the other subsidiaries of thas®e (or a combination thereof); and (b) any pastnig or limited liability company of whic
(x) more than 50% of the capital accounts, distidsurights, total equity and voting interests @ngral and limited partnership interests
applicable, are owned or controlled, directly odiiectly, by such Person or one or more of the rogsidiaries of that Person @
combination thereof, whether in the form of membgrsgeneral, special or limited partnership ins¢seor otherwise, and (y) such Persa
any subsidiary of such Person is a controlling gan@artner or otherwise controls such entity.

“ Trustee” means the Person named as thigustee” in the first paragraph of this instrument untilcsessor Trustee st
have become such pursuant to the applicable pomgsif this Indenture, and thereaftefrustee” shall mean or include each Person wt
then a Trustee hereunder, and if at any time tisengore than one such Persorrtistee” as used with respect to the Securities of any §
shall mean the Trustee with respect to Securifiésat Series.

“ Unrestricted Securitie$, with respect to any Series of Securities, meang@ui8y (i) effectively registered under
Securities Act and disposed of in accordance withgéstration statement with respect to such Senidg) distributed to the public pursuan
Rule 144 under the Securities Act or any similavision then in force.

Section 1.2. _ Other Definitions

TERM DEFINED IN
SECTION

“Acceleration Notice” 6.2

“ Bankruptcy Law” 6.1

“ covenant defeasante 8.1(b)

“ Custodian’ 6.1

“ Event of Default 6.1

“Issuer” Preamble

“ Judgment Currency 10.14

“ legal defeasance 8.1(c)

“ Legal Holiday” 10.6

“ New York Banking Dayy 10.14

“ Paying Agent 2.4

“ Process Agerit 10.16

“ Registrar” 2.4

“ Related Proceediny 10.16

“ Required Currency 10.14

“Successor Company” 5.01

“TIA” 7.10

“ Transfer Agent 2.4




Section 1.3. _Rules of Construction

Unless the context otherwise requires:

(a) aterm has the meaning assigned to it;

(b) an accounting term not otherwise definedthasneaning assigned to it in accordance with GAAP
(c) “or”is not exclusive and “including” meamgluding without limitation;

(d) words in the singular include the pluraldan the plural include the singular; and

(e) provisions apply to successive events asactions.

ARTICLE II.
THE SECURITIES

Section 2.1. _Issuable in Series.

The aggregate principal amount of Securities thay fe authenticated and delivered under this Inderis unlimited. Th
Securities may be issued in one or more SeriesSédurities of a Series shall be identical excsphay be set forth in, or pursuant to a B
Resolution, Officer’s Certificate or supplementadénture establishing the terms of such Seriegofigies.

Section 2.2. __Establishment of Terms of SerféSenurities.

At or prior to the issuance of any Securities withiSeries, the following shall be establisheddabe Series generally, in 1
case of Subsection 2.2.1 and either as to suchriSeswvithin the Series or as to the Series gdlyeirathe case of Subsections 2.2.2 thrc
2.2.29) by or pursuant to a Board Resolution, @ffec Certificate or supplemental indenture:

2.2.1. thetitle of the Series of Securitiesi@htshall distinguish the Securities of that patac Series from the Securities
any other Series);

2.2.2. any limit upon the aggregate principabant of the Securities of the Series which may libenticated and deliver
under this Indenture (except for Securities auibated and delivered upon registration of transferor in exchange for, or in lieu of, otl
Securities of the Series pursuant to Section 287,211, 3.6 or 9.6);

2.2.3. the date or dates on which the principal premium, if any, of the Securities of the Seidepayable;

2.2.4. the rate or rates, which may be fixedariable, at which the Securities of the Seried| &fear interest or the mani
of calculation of such rate or rates, if any, imlihg any procedures to vary or reset such ratatesy and the basis upon which interest wi
calculated if other than that of a 360-day yeamaflve 30-day months;

2.2.5. the place or places where the principahd interest, if any, on the Securities of thei€eshall be payable, where
Securities of such Series may be surrendered fpstration of transfer or exchange and where nstared demands to or upon the Issuer
respect to the Securities of such Series and tliisnture may be served, and the method of such gratyiifi by wire transfer, mail or ott
means if other than as set forth in this Indenture;

2.2.6. the date or dates from which interesthenSecurities of the Series shall accrue, thesdatewhich such interest w
be payable or the manner of determination of satbg] and the record date for the determinatidiobders to whom interest is payable on
such dates;

2.2.7. any trustees, authenticating agents yingagents with respect to the Securities of thgeS, if different from tho
set forth in this Indenture;

2.2.8. the right, if any, to extend the interpayment periods or defer the payment of interest the duration of su
extension or deferral;

2.2.9. if applicable, the period or periods wittvhich, the price or prices at which and the t®and conditions upon whi
the Securities of the Series may be redeemed, adendr in part, at the option of the Issuer if ottien as set forth in this Indenture;

2.2.10. the obligation, if any, of the Issuerédeem, repurchase or repay, if other than afoshbtherein, the Securities
the Series pursuant to any sinking fund or analegmovisions, including payments made in cash iticigation of future sinking fur
obligations, or at the option of a Holder therenfl ahe period or periods within which, the pricepaces at which and the terms and condit
upon which Securities of the Series shall be re@éekemurchased or repaid, in whole or in part, pamsto such obligation;
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2.2.11. the forms of the Securities of the Semeluding the form of the Trusteetertificate of authentication for st
Series;

2.2.12. if other than denominations of $1,000ntegral multiples of $1,000 in excess thereog tlenominations in whi
the Securities of the Series shall be issuable;

2.2.13. the currency or currencies in which pagtrof the principal of, premium, if any, and irgstron, the Securities of 1
Series shall be payable;

2.2.14. if the principal amount payable at that&l Maturity of Securities of the Series will i determinable as of ¢
one or more dates prior to such Stated Maturitg, amount which will be deemed to be such princgrabunt as of any such date for
purpose, including the portion of the principal ambthereof that will be due and payable upon datitan of acceleration of the matui
thereof pursuant to Section 6.2 or upon any matotier than the Stated Maturity or that will beedeed to be outstanding as of any such
or, in any such case, the manner in which such dderincipal amount is to be determined;

2.2.15. the terms of any repurchase or remangetghts;

2.2.16. if the Securities of the Series shalidseied in whole or in part in the form of a Gloacurity or Securities, t
type of Global Security to be issued; the terms emwlditions, if different from those contained hist Indenture, upon which such Gla
Security or Securities may be exchanged in whol@ @art for other individual Securities in defiug registered form; the Depositary for s
Global Security or Securities; and the form of &wyend or legends to be borne by any such Globalr8g or Securities in addition to or
lieu of the legend referred to in Section 2.14.2;

2.2.17. whether the Securities of the Seriesheilconvertible into or exchangeable for otherugiéies, common shares
other securities of any kind of the Issuer or aaptibligor, and, if so, the terms and conditionsrugvhich such Securities will be so convert
or exchangeable, including the initial conversiorexchange price or rate or the method of calautathow and when the conversion pric
exchange ratio may be adjusted, whether convermsioaxchange is mandatory, at the option of the drolok at the Issues’ option, th
conversion or exchange period, and any other pmvigs addition to or in lieu of those describeddie;

2.2.18. any additional restrictive covenant&eents of Default that will apply to the Securit@fsthe Series, or any chan
to the restrictive covenants set forth in Articledr the Events of Default set forth in Section16tBat will apply to the Securities of the Sel
which may consist of establishing different terntspoovisions from those set forth in Article IV &ection 6.01 or eliminating any st
restrictive covenant or Event of Default with resfpte the Securities of the Series;

2.2.19. any provisions granting special rightsiblders when a specified event occurs;

2.2.20. if the amount of principal of or any miem or interest on Securities of any Series magdtermined with referen
to an index or pursuant to a formula, the mannevhith such amounts will be determined;

2.2.21. any special tax implications of the S#i&s, including provisions for original issue digint securities, if offered;

2.2.22. whether and upon what terms SecurifiéseoSeries may be defeased if different frompteevisions set forth in th
Indenture;

2.2.23. with regard to the Securities of anyi€&ethat do not bear interest, the dates for centaguired reports to t
Trustee;

2.2.24. whether the Securities of any Seriekheilissued as Unrestricted Securities or ResttiSecurities, and, if issued
Restricted Securities, the rule or regulation prigiated under the Securities Act in reliance on Wwhiey will be sold;

2.2.25. any guarantees, supplemental to thenP@ngarantee, on the Securities of the Series tlamderms and conditio
upon which any guarantees, including the Parent@iee, may be released or terminated;

2.2.26. the provisions, if any, relating to a®gurity provided for the Securities of the Series;

2.2.27. any Depositaries, interest rate calmraagents, exchange rate calculation agents a@r @bents with respect
Securities of such Series if other than those aytpdiherein;

2.2.28. the subordination terms of the Securiviethe Series; and

2.2.29. any and all additional, eliminated oamged terms that shall apply to the Securitieshef $eries, including a
terms that may be required by or advisable undetedrStates laws or regulations, including the @tes Act and the rules and regulati
promulgated thereunder, or advisable in conneatidim the marketing of Securities of that Series.




All Securities of any one Series need not be isaidge same time and may be issued from timente,tconsistent with tl
terms of this Indenture, if so provided by or panstto the Board Resolution, Officer’s Certificatesupplemental indenture referred to above.

Section 2.3. __Execution and Authentication.

An Officer of the Issuer shall sign the Securitiesthe Issuer, and an Officer of the Parent Guarashall sign the Pare
Guarantees for the Parent Guarantor, in each gas®bual or facsimile signature.

If an Officer whose signature is on a Security arddt Guarantee no longer holds that office attitime the Security
authenticated, the Security or Parent Guarantetheasase may be, shall nevertheless be valid.

A Security shall not be valid until authenticateg the manual signature of the Trustee or an auttaimtg agent. Tt
signature shall be conclusive evidence that thei@gdas been authenticated under this Indenture.

The Trustee shall at any time, and from time tcetisuthenticate Securities for original issue e ghincipal amount provids
in the Board Resolution, Officex'Certificate or supplemental indenture, upon day the Trustee of a Company Order. Each Secsinigyl b
dated the date of its authentication unless otlserwrovided by the relevant Board Resolution, @fficCertificate or supplemental indenture.

Notwithstanding the provisions of Section 2.2 ahd preceding paragraph, in the case of Securiffesed in a Period
Offering, the Trustee shall authenticate and delsugch Securities from time to time in accordandthva Company Order or such ot
procedures acceptable to the Trustee as may b#isgdry or pursuant to a supplemental indenturéherwritten order of the Issuer delive
to the Trustee prior to the time of the first auifigation of Securities of such Series.

The aggregate principal amount of Securities of &eyies outstanding at any time may not exceed liamy upon the
maximum principal amount for such Series set fantthe Board Resolution, Officex'Certificate or supplemental indenture deliveratspan
to Section 2.2.

Prior to the issuance of Securities of any Setias, Trustee shall have received and (subject toid®e.2) shall be full
protected in relying on: (a) the Board Resoluti@fificer’'s Certificate or supplemental indenture establghive form of the Securities of tl
Series or of Securities within that Series and tdrens of the Securities of that Series or of Séiegriwithin that Series, (b) an Officer’
Certificate complying with Section 10.4, and (c) @pinion of Counsel complying with Section 10.4.thViespect to Securities of a Se
subject to a Periodic Offering, the Trustee corigklg may rely, as to the authorization by the &saf any of such Securities, the forms
terms thereof and the legality, validity, bindinfieet and enforceability thereof, upon the writterder of the Issuer, Opinion of Coun
Officer’s Certificate and other documents delivered puttsteathis Section 2.3 at or prior to the time oé first authentication of Securities
such Series unless and until such written ordemiop of Counsel, Officeg Certificate or other documents have been supedsedrevokel
and written notice thereof is provided to Trustaegxpire by their terms.

The Trustee shall have the right to decline to entiltate and deliver any Securities of such Se(asif the Trustee, beil
advised by counsel, determines that such actionmoaipe taken lawfully; or (b) if the Trustee inogbfaith by its board of directors or trustt
executive committee or a committee of Responsilife@s shall determine that such action would esgpthe Trustee to personal liability.

The Trustee may appoint an authenticating agenauthenticate Securities. An authenticating ageny mathenticat
Securities whenever the Trustee may do so. Eaehmersfe in this Indenture to authentication by thesfee includes authentication by s
agent. An authenticating agent has the same raghésy Agent to deal with the Issuer or an Affiliatehe Issuer.

Section 2.4. _Reaqistrar, Paying Agent and Temafent.

The Issuer will maintain one or more paying agéeésh, a ‘Paying Agent) for the Securities in the Borough of Manhat
City of New York. The initial Paying Agent will bigne Trustee and thereaftePaying Agent shall mean or include each Person who is tt
Paying Agent hereunder, and if at any time themmase than one such PersorRdying Agent as used with respect to the Securities ol
Series shall mean the Paying Agent with respe&etcurities of that Series. The Issuer, upon writtetice to the Trustee accompanied b
Officer’s Certificate, may appoint one or more paying ageother than the Trustee, for all or any SerieSefurities. If the Issuer fails
appoint or maintain another entity as paying aget, Trustee shall act as such. The Issuer, thenP&uarantor or any of their Subsidia
upon naotice to the Trustee, may act as paying agent

The Issuer will maintain one or more registrarcea “Registrar”) for the Securities in the Borough of Manhattany @i
New York. The initial Registrar will be the Trusteed thereafte” Registrar” shall mean or include each Person who is then asRai
hereunder, and if at any time there is more thansuth Person,Registrar” as used with respect to the Securities of any Sehall mean tt
Registrar with respect to Securities of that Sefié® Issuer, upon written notice




to the Trustee accompanied by an OffiseCertificate, may appoint one or more registrather than the Trustee, for all or any Serie
Securities. If the Issuer fails to appoint or maintanother entity as registrar, the Trustee swllas such. The Issuer, the Parent Guaran
any of their Subsidiaries, upon notice to the Teasmay act as registrar.

The Issuer will also maintain a transfer agenttfeac' Transfer Agent) for the Securities in the Borough of Manhattany
of New York. The initial Transfer Agent will be thieustee and thereafterTransfer Agent shall mean or include each Person who is tt
Transfer Agent hereunder, and if at any time tleraore than one such Persofi,ransfer Agent as used with respect to the Securities of
Series shall mean the Transfer Agent with resme&etcurities of that Series. The Issuer, upon evritiotice to the Trustee accompanied &
Officer’'s Certificate, may appoint one or more transfemegjeother than the Trustee, for all or any SeoieSecurities. If the Issuer fails
appoint or maintain another entity as transfer gée Trustee shall act as such. The Issuer, déhenP Guarantor, or any Subsidiary of eit
upon notice to the Trustee, may act as transfartage

The Issuer may change any Paying Agent, Registraramsfer Agent for its Securities without priatice to the Holders.

Section 2.5. __Paying Agent to Hold Money in Trus

The Issuer shall require each Paying Agent appwibteit other than the Issuer, the Parent Guaraat@ubsidiary of eith
the Issuer or the Parent Guarantor, or the Trustegree in writing that the Paying Agent will hatdtrust, for the benefit of Securityholder:
any Series of Securities, or the Trustee, all mdredgl by the Paying Agent for the payment of ppatiof or interest on the Series of Securi
and will notify the Trustee of any default by tlesdier in making any such payment. While any sufdwuttecontinues, the Trustee may requi
Paying Agent to pay all money held by it to the Stee. The Issuer at any time may require a Paymento pay all money held by it to
Trustee. Upon payment over to the Trustee, thengafgent (if other than the Issuer, the Parent &uiar or a Subsidiary of either) shall h
no further liability for the money. If the Issughe Parent Guarantor or a Subsidiary of either astBaying Agent, it shall segregate and hc
a separate trust fund for the benefit of Securiiyéis of any Series of Securities all money heldt lag Paying Agent.

Section 2.6. _Securityholder Lists.

The Trustee shall preserve in as current a form esasonably practicable the most recent listlall to it of the names a
addresses of Securityholders of each Series ofrfiesulf the Trustee is not the Registrar, theuks shall furnish to the Trustee at leas
days before each interest payment date and atatheh times as the Trustee may request in writifigtain such form and as of such dat
the Trustee may reasonably require, of the namgsddresses of Securityholders of each Seriesairisies.

Section 2.7. _Transfer and Exchange.

Where Securities of a Series are presented to ¢géstar or a coegistrar with a request to register a transfailoaxchang
them for an equal principal amount of Securitiesthed same Series, the Registrar shall registertrtivesfer or make the exchange if
requirements for such transactions set forth is thdenture are met. To permit registrations ofidfars and exchanges, the Trustee
authenticate Securities at the Registrar’s requesh the Trustes’receipt of a Company Order from the Issuer. Neise charge shall be me
for any registration of transfer or exchange (exap otherwise expressly permitted herein), butldseer may require payment of a ¢
sufficient to cover any transfer tax or similar govmental charge payable in connection therewithefothan any such transfer tax or sin
governmental charge payable upon exchanges pursu8ections 2.11, 3.6 or 9.6).

Neither the Issuer nor the Registrar shall be regufa) to issue, register the transfer of, or arge Securities of any Sel
for the period beginning at the opening of busirf#s®en days immediately preceding the deliveryaafotice of redemption of Securities of-
Series selected for redemption and ending at theecbf business on the day of such delivery, otqldegister the transfer of or excha
Securities of any Series selected, called or bedtigd for redemption as a whole or the portiombeedeemed of any such Securities sele
called or being called for redemption in part.

Section 2.8. _ Mutilated, Destroyed, Lost andeést@ecurities.

If any mutilated Security is surrendered to thestes, the Issuer shall execute a new Securityeobéime Series and of |
tenor and principal amount and bearing a numbecootemporaneously outstanding, upon which therR&eaarantor shall execute the Pa
Guarantee, and the Trustee shall authenticate elnadtdsuch new Security in exchange for the Ségsrtirrendered.

If there shall be delivered to the Issuer and thesfee (i) evidence to their satisfaction of thetdection, loss or theft of a
Security and (ii) such security or indemnity as rbayrequired by them to save each of them and gewgtaf either of them harmless, ther
the absence of notice to the Issuer or the Trusigesuch Security has been acquired by a protgmiechaser, the Issuer shall execute
Parent Guarantor shall execute the Parent Guaréimeeon and upon receipt of a Company Order, tlustée shall authenticate and
available for delivery, in lieu of any such destdylost or stolen




Security, a new Security of the same Series ati#tefenor and principal amount and bearing a numiloé contemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8ecurity has become or is about to become dilipayable, the Issuer
its discretion may, instead of issuing a new Ségupay such Security.

Upon the issuance of any new Security under thisi@e?2.8, the Issuer may require the payment@ira sufficient to cov
any tax or other governmental charge that may h@os®d in relation thereto and any other expensetufling the fees and expenses ol
Trustee) connected therewith.

Every new Security of any Series issued pursuairthigoSection 2.8 in lieu of any destroyed, loststwlen Security shi
constitute an original additional contractual ohtign of the Issuer whether or not the destroyest, br stolen Security shall be at any 1
enforceable by anyone, and shall be entitled tthallbenefits of this Indenture equally and prapoetely with any and all other Securities
that Series duly issued hereunder.

The provisions of this Section 2.8 are exclusivd ahall preclude (to the extent lawful) all othgghts and remedies wi
respect to the replacement or payment of mutilatediroyed, lost or stolen Securities.

Section 2.9. _ Outstanding Securities.

The Securities outstanding at any time are allSbeurities authenticated by the Trustee excephfuse canceled by it, thc
delivered to it for cancellation, those reductionsthe interest on a Security, if applicable, eféecby the Trustee in accordance with
provisions hereof and those described in this 8e&i9 as not outstanding.

If a Security is replaced pursuant to Section B.8eases to be outstanding until the Trustee vesgproof satisfactory to
that the replaced Security is held by a protectedimser.

If the Paying Agent (other than the Issuer, a Siliast of the Issuer or an Affiliate of the Issuéglds on the Maturity «
Securities of a Series money sufficient to pay steburities payable on that date, then on and #ifé¢rdate such Securities of the Series «
to be outstanding and interest on them cease<stoec

The Issuer may purchase or otherwise acquire tloerifies, whether by open market purchases, ndgdtimansactions
otherwise. A Security does not cease to be outstgrizecause the Issuer or an Affiliate of the Isdwgdds the Security.

In determining whether the Holders of the requigitencipal amount of outstanding Securities haveegiany reque:
demand, authorization, direction, notice, consenvaiver hereunder, the principal amount of a DistdSecurity that shall be deemed t
outstanding for such purposes shall be the amdiutiteoprincipal thereof that would be due and p&yas of the date of such determina
upon a declaration of acceleration of the Matutigreof pursuant to Section 6.2.

Section 2.10. _ Treasury Securities.

In determining whether the Holders of the requipgichicipal amount of Securities of a Series havecaored in any reque
demand, authorization, direction, notice, consenvaiver, Securities of a Series owned by the Isghe Parent Guarantor or any Affiliate
the Issuer or the Parent Guarantor shall be dislleda except that for the purposes of determinihgtiver the Trustee shall be protecte
relying on any such request, demand, authorizatlivaction, notice, consent or waiver only Secastof a Series that a Responsible Offic
the Trustee knows are so owned shall be so distedar

Section 2.11. _ Temporary Securities.

Until definitive Securities are ready for deliverthe Issuer may prepare and the Trustee shall rtithte temporai
Securities upon a Company Order. Temporary Seesr#thall be substantially in the form of definit@ecurities but may have variations
the Issuer considers appropriate for temporary I%@s1 Without unreasonable delay, the Issuerl sitapare and the Trustee upon request
authenticate definitive Securities of the same&Seand date of maturity in exchange for temporagu8ties. Until so exchanged, tempoi
securities shall have the same rights under thisriture as the definitive Securities.

Section 2.12. __Cancellation.

The Issuer at any time may deliver Securities ® Thustee for cancellation. The Agents shall fodver the Trustee al
Securities surrendered to them for registratiotrarisfer, exchange or payment. The Trustee shafletall Securities surrendered for tran:
exchange, payment, replacement or cancellationshall destroy such canceled Securities (subjetit@éarecord retention requirement of
Exchange Act) and deliver a certificate of suchtdesion to the Issuer upon written request. Trseiés may not issue new Securities to reg
Securities that it has paid or delivered to thesiea for cancellation.




Section 2.13. _ Global Securities.

2.13.1. _Transfer and ExchangBotwithstanding any provisions to the contrarytained in Section 2.7 of this Indent
and in addition thereto, any Global Security shallexchangeable pursuant to Section 2.7 of thisrdle for Securities registered in the ne
of Holders other than the Depositary for such Sgcor its nominee only if (i) such Depositary rf@s the Issuer that it is unwilling or una
to continue as Depositary for such Global Secuoityif at any time such Depositary ceases to beearitlg agency registered under
Exchange Act, and, in either case, the Issuer failappoint a successor Depositary registered @saging agency under the Exchange
within 90 days of such event or (ii) the Issuerares and delivers to the Trustee an Offe&ertificate to the effect that such Global Seg
shall be so exchangeable. Any Global Security ihaxchangeable pursuant to the preceding sentmale be exchangeable for Securi
registered in such names as the Depositary stralttdin writing in an aggregate principal amounti@do the principal amount of the Glo
Security with like tenor and terms.

Except as provided in this Section 2.14.1, a Gl@&=durity may not be transferred except as a wihplthe Depositary wit
respect to such Global Security to a nominee oh ddepositary, by a nominee of such Depositary tthdbepositary or another nominee
such Depositary or by the Depositary or any suchinee to a successor Depositary or a nominee ¢f ssticcessor Depositary.

Neither the Trustee nor any Agent shall have adigation or duty to monitor, determine or inquirgta compliance with ai
tax or securities laws with respect to any restits on transfer imposed under this Indenture a@eumpplicable law (including any transt
between or among Depositary participants, memberbeaeficial owners in any Global Security) othkart to require delivery of su
certificates and other documentation or evidencarasexpressly required by, and to do so if andnndwressly required by, the terms of
Indenture, and to examine the same to determingtautial compliance as to form with the expressiiregnents hereof.

2.13.2. _LegendAny Global Security issued hereunder shall bdagand in substantially the following form:

“THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTE
REFERRED TO AND IS REGISTERED IN THE NAME OF THE BBSITARY OR A NOMINEE OF THE DEPOSITARY. TH
SECURITY IS EXCHANGEABLE FOR SECURITIES REGISTERHN THE NAME OF A PERSON OTHER THAN THE DEPOSITAF
OR ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DBECRIBED IN THE INDENTURE, AND MAY NOT Bl
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY T® NOMINEE OF THE DEPOSITARY, BY A NOMINEE OF TH
DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OFHE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUC
NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OBEGH A SUCCESSOR DEPOSITAR”

2.13.3. _Acts of HoldersThe Depositary, as a Holder, may appoint agemiscgherwise authorize participants to giv
take any request, demand, authorization, directiotice, consent, waiver or other action which dddpis entitled to give or take under 1
Indenture.

2.13.4. _PaymentsNotwithstanding the other provisions of this Intlee, unless otherwise specified as contemplay
Section 2.2, payment of the principal of and interé any, on any Global Security shall be madéHolder thereof, which in the case
Depositary therefore will be made in accordancé \itit applicable procedures.

2.13.5. _Holders The Issuer, the Trustee and each Agent shall theaPerson in whose name any Security is registi
the register maintained by the Registrar as thelétdor all purposes including for purposes of obtey any consents, declarations, waivel
directions permitted or required to be given bytodders pursuant to this Indenture.

2.13.6. _No Obligation of the Trusted&leither the Trustee nor any Agent shall have r@syponsibility or obligation to al
beneficial owner of an interest in a Global Seguit member of, or a participant in, the Depositarpther Person with respect to the acct
of the records of the Depositary or its nomine@foany participant or member thereof, with resgeciny ownership interest in the Secur
or with respect to the delivery to any participanember, beneficial owner or other Person (othan tihe Depositary) of any notice (includ
any notice of redemption) or the payment of any amar delivery of any Securities (or other segudt property) under or with respeci
such Securities. All notices and communicationsdaiven to the Holders and all payments to be nadtolders with respect to the Securi
shall be given or made only to or upon the ordethefregistered Holders (which shall be the Depogitr its nominee in the case of a Gl
Security). The rights of beneficial owners in anlpléal Security shall be exercised only through Erepositary subject to the applicable n
and procedures of the Depositary. The Trustee aod Agent may rely and shall be fully protectedelying upon information furnished by 1
Depositary with respect to its members, participamd any beneficial owners.

Section 2.14. __ CUSIP Numbers.

The Issuer in issuing the Securities may use “CUSIBIN” and or “Common Code’humbers (if then generally in use), ¢
if s0, the Trustee shall use “CUSIP”, “ISIN” and“@ommon Code” numbers in notices of redemptioa as




convenience to Holdergrovidedthat any such notice may state that no representaimade as to the correctness of such numbihier ei
printed on the Securities or as contained in ancaoof a redemption and that reliance may be plagely on the other elements
identification printed on the Securities, and angrsredemption shall not be affected by any défeot omission of such numbers.

Section 2.15. __Form of Parent Guarantee.

The form of Parent Guarantee shall be set forttherapplicable Series of Securities substantialfoiows:

GUARANTEE

For value received, the Parent Guarantor herebglatiety, unconditionally and irrevocably guarantéeshe holder of th
Security the payment of principal of, premium, rifyaand interest on, the Security upon which tlaseRt Guarantee is set forth in the amc
and at the time when due and payable whether biardgion thereof, or otherwise, and interest ondherdue principal and interest, if any
such Security, if lawful, to the holder of such Gty and the Trustee on behalf of the Holdersjrathccordance with and subject to the te
and limitations of such Security and Article X| dfe Indenture. This Parent Guarantee will not bexaffective until the Trustee
authenticating agent duly executes the certifich@uthentication on this Security. This Parent @ogee shall be governed by and constru
accordance with the laws of the State of New Ywikhout regard to conflict of law principles thefeo

Dated:

CELANESE CORPORATION

By:
Name:
Title:

ARTICLE III.
REDEMPTION

Section 3.1. _Notice to Trustee; No Liability fBalculations.

The Issuer may, with respect to any Series of StEsirreserve the right to redeem and pay suclesef Securities or mi
covenant to redeem and pay such Series of Sesuoitiany part thereof prior to the Stated Matuittitgreof at such time and on such terrr
provided for in Sections 3.9 and 3.10 hereof og@slicable, in the Board Resolution, OfficeCertificate or supplemental indenture relatir
such Series. If a Series of Securities is redeegrad the Issuer wants or is obligated to redeéon far the Stated Maturity thereof all or
of the Series of Securities pursuant to the terfrsioh Securities, it shall notify the Trustee iriting of the redemption date and the princ
amount of Series of Securities to be redeemedast 0 days before a redemption date (or sucheshodtice as may be acceptable tc
Trustee). The Trustee shall have no liability widspect to or obligation to calculate the redenmppoice of any Securities to be redee
pursuant to this Indenture.

Section 3.2. _ Selection of Securities to be [Raukd.

Unless otherwise indicated for a particular Sebgs Board Resolution, Offices’Certificate or a supplemental indentur
less than all of the Securities of a Series atgetoedeemed at any time, the Trustee will selecBtbcurities of a Series to be redeemed o a
rata basis (or, in the case of Securities issued inalfdym based on a method that most nearly apprabameapro rataselection as the Trusl
deems fair and appropriate) unless otherwise reduy law or applicable stock exchange or Depagsitagquirements. The Trustee will not
liable for selections made by it as contemplatethi® section.

No Securities of a Series in principal amount oP®0 or less can be redeemed in part.
Notices of purchase or redemption will be giveraah Holder pursuant to Section 3.3 and Sectioh 10.

Section 3.3. _Notice of Redemption.

Unless otherwise indicated for a particular Selie8oard Resolution, Offices’ Certificate or supplemental indenture, at
30 days but not more than 60 days before a redemgtite, the Issuer will deliver a notice of redéopto
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each Holder whose Securities are to be redeemadcordance with Section 10.1, except that redemptatices may be given more thar
days prior to a redemption date if the notice &uésl in connection with a defeasance of the Seézsuitr a satisfaction and discharge of
Indenture pursuant to Article VIII hereof.

The notice shall identify the Securities to be exded and corresponding CUSIP, ISIN or Common Cagabers, &
applicable, and will state:

(a) the redemption date;
(b) the redemption price and the amount of aatinterest, if any, to be paid;

(c) if any Global Security is being redeemedpart, the portion of the principal amount of suclolal Security to k
redeemed and that, after the redemption date upoersler of such Global Security, the principal antahereof will be decreased
the portion thereof redeemed pursuant thereto;

(d) if any Certificated Security is being redeshin part, the portion of the principal amountsofch Security to t
redeemed, and that, after the redemption date, spornder of such Security, a new Certificateduigcor Certificated Securities
principal amount equal to the unredeemed porti@nethf will be issued in the name of the Holder ¢loérupon cancellation of t
original Certificated Security;

(e) the name and address of the Paying Ageat@hich the Securities are to be surrenderedddemption;

(f) that Securities called for redemption mustdurrendered to the relevant Paying Agent to ctlee redemption pric
plus accrued and unpaid interest, if any;

(g) that, unless the Issuer defaults in makinchgedemption payment, interest on Securitiegddbr redemption cease
accrue on and after the redemption date;

(h) that Securities of the Series called foremagtion must be surrendered to the Paying Agembtiect the redemptic
price;

(i) the paragraph of the Securities and/or $eatif this Indenture pursuant to which the Seasitialled for redemption ¢
being redeemed; and

() that no representation is made as to theectmess or accuracy of the CUSIP, ISIN or CommodeCnumbers, if an
listed in such notice or printed on the Securities.

At the Issuer’s written request, the Trustee shalke the notice of redemption in the Issgeriame and at its exper
provided, however, that the Issuer has delivered to the Trusteksast 40 days prior to the redemption date (or sindhiter period of time
the Trustee may permit), an OfficerCertificate requesting that the Trustee give sumlice and setting forth the information to betesfair
such notice as provided in the preceding paragraph.

Section 3.4. _ Effect of Notice of Redemption.

Once notice of redemption is mailed or publishedassided in Section 3.3, Securities of a Seridgedafor redemptio
become due and payable on the redemption date tatite aedemption price. Unless otherwise indicdtada particular Series by Boe
Resolution, Officers Certificate or supplemental indenture, a noticeedemption may not be conditional. Upon surreridehe Paying Ager
such Securities shall be paid at the redemptiareius accrued interest to the redemption date.

On or after any purchase or redemption date, utiestssuer defaults in payment of the purchaseaemption price, intere
shall cease to accrue on Securities or portionetifi¢endered for purchase or called for redemption

Section 3.5. _Deposit of Redemption Price.

On or before 10:00 a.m., New York City time, on tedemption date, the Issuer shall deposit withRthging Agent money
immediately available funds sufficient to pay teedemption price of and accrued interest, if anyalbSecurities to be redeemed on that date.

Section 3.6. _Securities Redeemed in Part.

Upon surrender of a Certificated Security that édeemed in part, the Trustee shall authenticatehferHolder a ne
Certificated Security of the same Series and theesaaturity equal in principal amount to the unerded portion of the Security surrendered.

In relation to Certificated Securities, a new Ségun principal amount equal to the unpurchasedimredeemed portion
any Security purchased or redeemed in part wilisseed in the name of the Holder thereof upon diimm of the original Certificate
Security.
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Section 3.7. _Sinking Fund.

Unless otherwise indicated for a particular SekbgsBoard Resolution, Offices’ Certificate or supplemental indenture,
provisions of Sections 3.7, 3.8 and 3.9 shall j@iegble to any sinking fund for the retirementS#curities of a Series.

The minimum amount of any sinking fund payment jfed for by the terms of Securities of any Sergeseferred to as
“mandatory sinking fund paymentnd any payment in excess of such minimum amoumiged for by the terms of Securities of any Sels
referred to as an “optional sinking fund paymeiftgrovided for by the terms of Securities of amgri®s, the cash amount of any sinking 1
payment may be subject to reduction as provideseiction 3.8. Each sinking fund payment shall bdiegpo the redemption of Securities
any Series as provided for by the terms of Seesribf such Series.

Section 3.8. _ Satisfaction of Sinking Fund Pantaavith Securities.

The Issuer (i) may deliver outstanding Securitiea &eries other than any Securities previousleddbr redemption and (
may apply as a credit Securities of a Series tha¢ lbeen redeemed either at the election of thedgairsuant to the terms of such Securiti
through the application of permitted optional simkfund payments pursuant to the terms of suchries in each case in satisfaction of a
any part of any sinking fund payment with respecthie Securities of such Series required to be rpadguant to the terms of such Securi
provided that such Securities have not been prelyao credited. Such Securities shall be rece@reticredited for such purpose by the Tri
at the redemption price specified in such Secgritie redemption through operation of the sinkingd and the amount of such sinking f
payment shall be reduced accordingly.

Section 3.9. __Redemption of Securities for SigkFund.

Not less than 30 days prior to each sinking funghpent date for any Series of Securities, the Isaulédeliver to the Truste
an Officer's Certificate specifying the amount of the nextumg sinking fund payment for that Series pursuarthe terms of the Series,
portion thereof, if any, that is to be satisfiedgayment of cash in the currency in which the S#earof such Series are denominated (e»
as provided pursuant to Section 2.2), the portlwredof, if any, that is to be satisfied by delingriand crediting Securities of that Se
pursuant to Section 3.8 and the basis for suchtciigmbether with such Offices’ Certificate, the Issuer will deliver to the Treestany Securitic
to be so delivered. Not less than 30 days befoeh sach sinking fund payment date the Trustee skddkct the Securities to be redeemed
such sinking fund payment date in the manner sigelcifi Section 3.3 and cause notice of the redemfliereof to be given in the name of
at the expense of the Issuer in the manner provid&ection 3.3.

ARTICLE IV.
COVENANTS

Section 4.1. __Payment of Principal, Premium kerest.

The Issuer covenants and agrees for the bendfiteofiolders of each Series of Securities thatlitduily and punctually pe
the principal of, premium, if any, and interest,the Securities of that Series in accordance wightérms of such Securities and this Inden
Unless otherwise provided by Board Resolution, €@ffs Certificate or supplemental indenture for a patéir Series, on or before 10:00 a
New York City time, on the applicable payment dake Issuer shall deposit with the Paying Agent eyosufficient to pay the principal
premium, if any, and interest on the Securitiesaifh such Series in accordance with the termsobf Securities and this Indenture.

Section 4.2. __Compliance Certificate.

The Issuer and the Parent Guarantor shall deloséing Trustee, within 120 days after the end ofisisal year of the Issu
and the Parent Guarantor (which as of the datéisflhdenture is December 31, or if the fiscal ywéth respect to the Issuer or the Pa
Guarantor, as the case may be, is changed, suehfettal year end date as the Issuer or the P&eatantor, as the case may be, shall r
to the Trustee in writing), an Officer'Certificate stating that a review of the actastof the Issuer, the Parent Guarantor and the@aitiss o
each during the preceding fiscal year has been mader the supervision of the signing Officer watlview to determining whether the Iss
or the Parent Guarantor, as the case may be, pasdkserved, performed and fulfilled its obligasounder this Indenture, and further sta
as to each such Officer signing such certificdtat to his/her knowledge the Issuer or the Paremir&htor, as the case may be, is not in de
in the performance or observance of any of the seprovisions and conditions hereof (or, if a Défan Event of Default shall have occurr
describing all such Defaults or Events of Defadiltvbich he may have knowledge). Such Offise€ertificate need not include a referenc
any non-compliance that has been fully cured gadhe date as of which such certificate speaks.
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The Issuer will, so long as any of the Securitiesautstanding, deliver to the Trustee, within 29slupon becoming aware
any Default or Event of Default, an OfficerCertificate specifying such Default or Event affult and what action the Issuer is takin
proposes to take with respect thereto.

Section 4.3. __Stay, Extension and Usury Laws.

Each of the Issuer and the Parent Guarantor cot®ifanthe extent that it may lawfully do so) tlitawill not at any tim
insist upon, plead, or in any manner whatsoevamcta take the benefit or advantage of, any stateresion or usury law wherever enac
now or at any time hereafter in force, which mafeetf the covenants or the performance of this Ihgtenor the Securities; and each of
Issuer and the Parent Guarantor (to the extentit lawfully do so) hereby expressly waives all Hgrn@ advantage of any such law ¢
covenants that it will not, by resort to any suatv| hinder, delay or impede the execution of amyeroherein granted to the Trustee, but
suffer and permit the execution of every such paagethough no such law has been enacted.

Section 4.4. __Corporate Existence.

Subject to Article V, each of the Issuer and theeRaGuarantor will do or cause to be done allghinecessary to prese
and keep in full force and effect its corporatestetice and rights (charter and statutopypyvided, however, that neither Issuer nor the Pa
Guarantor shall be required to preserve any sttt ifiits Board of Directors shall determine thia¢ preservation thereof is no longer desit
in the conduct of its business and its Subsidiaa&en as a whole and that the loss thereof isde¢rse in any material respect to the Hol
of the Securities.

Section 4.5. _Reports.

(8) Solong as any Securities are outstandiggldsuer shall file with the Trustee, within 15slafter the Parent Guarar
files with the SEC, copies of the annual reportd ahthe information, documents and other repartcppies of such portions of ¢
of the foregoing as the SEC may from time to tigeddes and regulations prescribe) that the PaBemtrantor may be required to
with the SEC pursuant to Section 13 or Section L6{dhe Exchange Act. The Issuer shall be deerneldave complied with tl
previous sentence to the extent that such infoonatlocuments and reports are filed with the SEECBIDGAR (or any succes:
electronic delivery procedure).

(b) Delivery of such reports, information andcdments to the Trustee is for informational purggosely and the Trustee’
receipt of such shall not constitute constructigéiae of any information contained therein or detierable from information contain
therein, including the Issusrcompliance with any of its covenants hereundetdavhich the Trustee is entitled to rely exclesjior
Officer’s Certificates).

ARTICLE V.
SUCCESSORS
Section 5.1. __Consolidation, Merger and SalAssets.

The Issuer may not, directly or indirectly: (x) cotidate or merge with or into or wind up into arext Person (whether or |
the Issuer is the surviving Person); or (y) selign, transfer, convey or otherwise dispose abraiubstantially all of its properties or asset
one or more related transactions, to another Peustess:

(a) either: (i) the Issuer is the surviving Rersor (ii) the Person formed by or surviving amgls consolidation or merger
other than the Issuer) or to which such sale, assgt, transfer, conveyance or other dispositios been made is a corporati
limited liability company or limited partnershipganized or existing under the laws of the juridditiof organization of the Issuer
the United States, any state of the United StétesDistrict of Columbia or any territory theredfi€¢ Issuer or such Person, as the
may be, hereinafter referred to as the “ SucceSsampany’);

(b) the Successor Company (if other than theel3sxpressly assumes all the obligations of teedsunder the Securit
and the Indenture;

(c) immediately after such transaction no DdfaulEvent of Default exists;

(d) the Issuer shall have delivered to the Bwistn Officers Certificate and an Opinion of Counsel, eachrggatihat suc
consolidation, merger or transfer and such amentoresupplement (if any) comply with the Indenture.

The Successor Company shall succeed to, and batstdasfor, the Issuer under this Indenture arelSkcurities.
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ARTICLE VL.
DEFAULTS AND REMEDIES

Section 6.1. __Events of Default.

The following are “Events of Default with respect to the Securities of any Series, @niesthe establishing Boe
Resolution, Officer's Certificate or supplementadénture, it is provided that such Series shalhawe the benefit of said Event of Default:

(8) the Issuer defaults in payment when due @ayhble, upon redemption, acceleration or otherwdgerincipal of, o
premium, if any, on the Notes;

(b) the Issuer defaults in the payment when afuaterest on or with respect to the Notes anchgiefault continues for
period of 30 days;

(c) the Issuer defaults in the performance ofpreaches any covenant, warranty or other agreecwntained in th
Indenture (other than a default in the performamicereach of a covenant, warranty or agreementiwisicspecifically dealt with
clauses (a) or (b) above) and such default or breantinues for a period of 90 days after the mosisecified below;

(d) the Issuer or the Parent Guarantor pursieamt within the meaning of any Bankruptcy Law:
(1) commences a voluntary case,
(2) consents to the entry of an order for redigéinst it in an involuntary case,
(3) consents to the appointment of a Custodianas for all or substantially all of its propgrt
(4) makes a general assignment for the benfefis oreditors, or
(5) generally is unable to pay its debts asstirae become due; or
(e) a court of competent jurisdiction enteredter or decree under any Bankruptcy Law that:
(1) is for relief against the Issuer or the R&@uarantor in an involuntary case,
(2) appoints a Custodian of the Issuer or thefaGuarantor or for all or substantially all tsf property, or

(3) orders the liquidation of the Issuer or Brerent Guarantor, and the order or decree remastayed and in
effect for 60 days;

() the Parent Guarantee with respect to theustexs of such Series shall for any reason ceadet or shall for any reas
be asserted in writing by the Parent Guarantoherl$suer not to be, in full force and effect anfbeceable in accordance with
terms except to the extent contemplated by thisntute and such Parent Guarantee; or

(g) any other Event of Default provided in thgpglemental indenture or Board Resolution underctvtsuch Series
Securities is issued or in the form of Securitydoch Series.

The term “Bankruptcy Law means title 11, U.S. Code or any similar Federabtate law for the relief of debtors. The term
Custodian” means any receiver, trustee, assignee, liquidateimilar official under any Bankruptcy Law.

A Default under one Series of Securities issueceutitis Indenture will not necessarily be a defaultler another Series
Securities under this Indenture.

Section 6.2. _ Acceleration of Maturity; Resassand Annulment.

If an Event of Default for a Series of Securitiesurs and is continuing (other than an Event ofaDkfreferred to in Sectic
6.1(e) or (f)), the Trustee or the Holders of aste25% in principal amount of such Series of Séearmay declare the unpaid principal of
such Securities to be due and payable by notiegitmg to the Issuer and the Trustee specifyirg risspective Event of Default and that it
“notice of acceleration” (the “Acceleration Notigeand the same shall become immediately due and feyihan Event of Default referred
in Section 6.1(e) or (f) occurs, the principal amboplus accrued and unpaid interest on such Sefi€gcurities will become immediately ¢
and payable without any action on the part of thesee or any Holder.

At any time after such a declaration of acceleratidth respect to any Series has been made andebafladgment or decr
for payment of the money due has been obtainetidy tustee as hereinafter in this Article VI pradd the Holders of a majority in princi
amount of the outstanding Securities of that Sehgsvritten notice to the Issuer and the
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Trustee, may rescind and annul such declaratiortaminsequences if all Events of Default withpext to Securities of that Series, other
the nonpayment of the principal and interest, if any, afc@rities of that Series which have become duelysdig such declaration
acceleration, have been cured or waived as provid8ection 6.13.

No such rescission shall affect any subsequentultefaimpair any right consequent thereon.

Section 6.3. __Collection of Indebtedness andsSar Enforcement by Trustee

The Issuer covenants that if

(a) default is made in the payment of any irgemn any Security when such interest becomes ddepayable and su
default continues for a period of 30 days, or

(b) defaultis made in the payment of principlany Security at the Maturity thereof, or

(c) defaultis made in the deposit of any sigkiund payment when and as due by the terms otaribg

then,the Issuer will, upon demand of the Trustee, pai, tfor the benefit of the Holders of such Sedest the whole amount then due
payable on such Securities for principal and irsteaad, to the extent that payment of such intesiesll be legally enforceable, interest on
overdue principal and any overdue interest atdlte or rates prescribed therefor in such Securiied, in addition thereto, such further am
as shall be sufficient to cover the costs and esgerof collection, including the reasonable comaems, expenses, disbursements
advances of the Trustee, its agents and counsel.

If the Issuer fails to pay such amounts forthwifon such demand, the Trustee, in its own name sutidistee of an expre
trust, may institute a judicial proceeding for ttwlection of the sums so due and unpaid, may pugsesuch proceeding to judgment or {
decree and may enforce the same against the IsheeRarent Guarantor or any other obligor uporh stecurities and collect the mon
adjudged or deemed to be payable in the manneida\by law out of the property of the Issuer, Bagent Guarantor or any other obli
upon such Securities, wherever situated.

If an Event of Default with respect to any Secastbf any Series occurs and is continuing, thet€eumay in its discretic
proceed to protect and enforce its rights anditifes of the Holders of Securities of such Serigsich appropriate judicial proceedings a:
Trustee shall deem most effectual to protect aridre@ any such rights, whether for the specificoecément of any covenant or agreeme
this Indenture or in aid of the exercise of any pogranted herein, or to enforce any other properedy.

Section 6.4. _Trustee May File Proofs of Claim.

In case of the pendency of any receivership, irsaly, liquidation, bankruptcy, reorganization, agement, adjustme
composition or other judicial proceeding relatieetlie Issuer, the Parent Guarantor or any othégablipon the Securities or the propert
the Issuer, the Parent Guarantor or of such othkgar or their creditors, the Trustee (irrespeetnf whether the principal of the Securi
shall then be due and payable as therein expresseyl declaration or otherwise and irrespectivevbéther the Trustee shall have made
demand on the Issuer for the payment of overdugip@l or interest) shall be entitled and empowgbsdintervention in such proceeding
otherwise,

(a) to file and prove a claim for the whole ambaf principal and interest owing and unpaid wigispect to the Securit
and to file such other papers or documents as raayebessary or advisable in order to have the slaitthe Trustee (including a
claim for the reasonable compensation, expensgisyidiements and advances of the Trustee, its agrethtsounsel) and of the Hold
allowed in such judicial proceeding, and

(b) to collect and receive any moneys or otlieperty payable or deliverable on any such claintsta distribute the same,

and any custodian, receiver, assignee, trusteeidéitpr, sequestrator or other similar official amy such judicial proceeding is henr
authorized by each Holder to make such paymerttsetdrustee and, in the event that the Trustee sbasent to the making of such paym:
directly to the Holders, to pay to the Trustee amount due it for the reasonable compensation,resqse disbursements and advances ¢
Trustee, its agents and counsel, and any other @sdue the Trustee under Section 7.6.

Nothing herein contained shall be deemed to authdhie Trustee to authorize or consent to or aameptiopt on behalf
any Holder any plan of reorganization, arrangemaditystment or composition affecting the Securitieshe rights of any Holder thereof ol
authorize the Trustee to vote with respect to thencof any Holder in any such proceeding.

Section 6.5. _Trustee May Enforce Claims WithBassession of Securities.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgdte Trustee witho
the possession of any of the Securities or theymtimh thereof in any proceeding relating theretad any such proceeding instituted by
Trustee shall be brought in its own name as trustea express trust, and any recovery of judgment
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shall, after provision for the payment of the rewdile compensation, expenses, disbursements armch@ab of the Trustee, its agents
counsel, be for the ratable benefit of the Holdérhe Securities with respect to which such judghies been recovered.

Section 6.6. __Application of Money Collected.

Any money collected by the Trustee pursuant to Article VI shall be applied in the following ordeat the date or dai
fixed by the Trustee and, in case of the distrirutf such money on account of principal or interegon presentation of the Securities ant
notation thereon of the payment if only partialbigpand upon surrender thereof if fully paid:

First: To the payment of all amounts dueThestee under Section 7.6;
Second: To the payment of all senior indéiéss of the Issuer if and to the extent requiseArticle XI;
Third: To the payment of the amounts thea dond unpaid for principal of, premium, if any, antérest on the Securities

with respect to which or for the benefit of whialch money has been collected, ratably, withoutegpesfce or priority of any kind, according to
the amounts due and payable on such Securitiggifaripal and interest, respectively; and

Fourth: To the Issuer.

Section 6.7. __Limitation on Suits

A Holder of Securities of any Series may pursueranyedy under this Indenture applicable to suchuf@es only if:
(&) the Holder gives the Trustee written noti€a continuing Event of Default for such SeriesSeturities;

(b) the Holders of at least 25% in principal amibof such outstanding Series of Securities makeitéen request to tt
Trustee to pursue the remedy;

(c) the Holders furnish to the Trustee indemmiéasonably satisfactory to the Trustee againstctigts, expenses &
liabilities which might be incurred by it in comafice with such request;

(d) the Trustee fails to act for a period ofd&ys after receipt of notice and furnishing of imeéty; and

(e) during that 6@ay period, the Holders of a majority in princiahount of such Securities do not give the Trus
direction inconsistent with the request.

This provision does not, however, affect the righta Holder of Securities to sue for enforcemenaoy overdue payme
with respect to such Securities.

Section 6.8. _Unconditional Right of HoldersReceive Principal and Interest.

Notwithstanding any other provision in this Indewtuthe Holder of any Security shall have the rigbtich is absolute al
unconditional, to receive payment of the principhind interest, if any, on such Security on thegest Maturity or Stated Maturities expres
in such Security (or, in the case of redemptionthenredemption date) and to institute suit foréhércement of any such payment, and
rights shall not be impaired without the consergwth Holder.

Section 6.9. _Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpedling to enforce any right or remedy under thidehture and su
proceeding has been discontinued or abandonedjoreason, or has been determined adversely tdrtistee or to such Holder, then an
every such case, subject to any determination o qroceeding, the Issuer, the Trustee and the dioldhall be restored severally
respectively to their former positions hereundet tirereafter all rights and remedies of the Truatgkthe Holders shall continue as thoug
such proceeding had been instituted.

Section 6.10. _Rights and Remedies Cumulative.

Except as otherwise provided with respect to tidaement or payment of mutilated, destroyed, dosttolen Securities
Section 2.8, no right or remedy herein conferredrupr reserved to the Trustee or to the Holdemste&nded to be exclusive of any other r
or remedy, and every right and remedy shall, tcetttent permitted by law, be cumulative and in ddito every other right and remedy gi
hereunder or now or hereafter existing at law oeduity or otherwise. The assertion or employmdnany right or remedy hereunder,
otherwise, shall not, to the extent permitted hwy, larevent the concurrent assertion or employméang other appropriate right or remedy.
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Section 6.11. _Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holdkeany Securities to exercise any right or remadgruing upon ar
Event of Default shall impair any such right or ety or constitute a waiver of any such Event ofdDéfor an acquiescence therein. E
right and remedy given by this Article VI or by law the Trustee or to the Holders may be exerdisad time to time, and as often as ma
deemed expedient, by the Trustee or by the Holdsrihe case may be.

Section 6.12. _ Control by Holders.

The Holders of a majority in principal amount oéthutstanding Securities of any Series shall hlageight to direct the tim
method and place of conducting any proceeding fiyr riemedy available to the Trustee, or exercising taust or power conferred on -
Trustee, with respect to the Securities of sucleSgprovided that

(&) such direction shall not be in conflict withy rule of law or with this Indenture,
(b) the Trustee may take any other action degmnepler by the Trustee which is not inconsisterthwich direction, and

(c) the Trustee shall have the right to dectméllow any such direction if the Trustee in gdaith shall, by a Responsil
Officer of the Trustee, determine that the procegdio directed would involve the Trustee in perkdiadility or that it will not be
adequately indemnified against the costs, expears@édiabilities which might be incurred by it inmaplying with such direction.

Section 6.13. _ Waiver of Past Defaults.

The Holders of not less than a majority in printipmount of the outstanding Securities of any Seny on behalf of ti
Holders of all the Securities of such Series waave existing Default or Event of Default hereunddéthwespect to such Series and
consequences, except a Default in the paymenteoptimcipal of or interest on any Security of siries (provided, however, that th
Holders of a majority in principal amount of thetstanding Securities of any Series may rescindcaalaration and its consequences, inclu
any related payment default that resulted from sacteleration). Upon any such waiver, such Defsludtl cease to exist, and any Ever
Default arising therefrom shall be deemed to hasenbcured, for every purpose of this Indenture; utsuch waiver shall extend to i
subsequent or other Default or impair any rightsemjuent thereon.

Section 6.14. __Undertaking for Costs.

All parties to this Indenture agree, and each Hotdeany Security by his acceptance thereof staltibemed to have agre
that any court may in its discretion require, ity anit for the enforcement of any right or remedhgler this Indenture, or in any suit agains
Trustee for any action taken, suffered or omittedt fas Trustee, the filing by any party litigantsuch suit of an undertaking to pay the cos
such suit, and that such court may in its discretissess reasonable costs, including reasonatteais’'fees, against any party litigant in s
suit, having due regard to the merits and goodth fafithe claims or defenses made by such pargaliti; but the provisions of this Section s
not apply to any suit instituted by the Issuer ty auit instituted by the Trustee, to any suititoséd by any Holder, or group of Holde
holding in the aggregate more than 10% in princggabunt of the outstanding Securities of any Sedeso any suit instituted by any Holi
for the enforcement of the payment of the princigfabr interest on any Security on or after the&tavaturity or Stated Maturities expresse
such Security (or, in the case of redemption, evé&demption date).

ARTICLE VII.
TRUSTEE

Section 7.1. _ Duties of Trustee.

(a) If an Event of Default has occurred andastinmuing, the Trustee shall exercise such of ifjets and powers vested il
by this Indenture, and use the same degree of aradeskill in such exercise, as a prudent man wewlercise or use under
circumstances in the conduct of his own affairs.

(b) Except during the continuance of an Everbefault with respect to the Securities of any &gri

(1) the Trustee need perform only those duties thaspeeifically set forth in this Indenture and nbess, an
no implied covenants or obligations shall be redd this Indenture against the Trustee; and

(2 in the absence of bad faith on its part, the Teustay conclusively rely, as to the truth of theestaents an
the correctness of the opinions expressed theupion certificates or opinions furnished to the Teasan
conforming to the requirements of this Indenture.
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However, the Trustee shall examine such certificated opinions to determine whether, on their feoe,
appear to conform to the requirements of this Ialen

(c) The Trustee may not be relieved from lidigiti for its own grossly negligent action, its ognmossly negligent failure
act or its own willful misconduct, except that:

(1) this paragraph does not limit the effect of parpgréb) of this Section 7.1; a

(2) the Trustee shall not be liable for any error afgment made in good faith by a Responsible Offigates:
it is proved that the Trustee was grossly negligeaiscertaining the pertinent facts.

(d) Whether or not therein expressly so provjdagbry provision of this Indenture that in any walates to the Trustee
subject to the provisions of this Article VII.

(e) No provision of this Indenture shall requine Trustee to expend or risk its own funds ouireny liability. The Truste
may refuse to perform any duty or exercise anytrigtpower unless it receives indemnity reasonahtisfactory to it against any lo
liability or expense.

() The Trustee shall not be liable for interestor investment of any money received by it exeepthe Trustee may ag
in writing with the Issuer. Money held in trust the Trustee need not be segregated from other fexokpt to the extent required
law. All money received by the Trustee shall, uapplied as herein provided, be held in trust far payment of the principal of ¢
premium (if any) and interest on the Securities.

Section 7.2. _Rights of Trustee.

(&) The Trustee may conclusively rely and shalffully protected in acting or refraining from iagt, upon any resolutio
certificate, statement, instrument, opinion, repodtice, request, direction, consent, order, ndédenture or other paper or docur
believed by it to be genuine and to have been digm@resented by the proper Person. The Trustee ndeidvestigate any fact
matter stated in any resolution, certificate, stegmt, instrument, opinion, report, notice, requestection, consent, order, bo
security or other paper or document.

(b) Before the Trustee acts or refrains fromingctit may require instruction, an OfficerCertificate or an Opinion
Counsel or both to be provided by the Issuer. ThestEe shall not be liable for any action it takemits to take in good faith
reliance on such instruction, OfficerCertificate or Opinion of Counsel. The Trustee/roansult with counsel and the written ad'
of such counsel or any Opinion of Counsel shalflleand complete authorization and protection wiéspect to any action tak
suffered or omitted by it hereunder in good faitid én reliance thereon.

(c) The Trustee may act through agents, attanaystodians or nominees and shall not be redgerfsir the misconduct
negligence of any agent, attorney, custodian orineenappointed with due care.

(d) The Trustee shall not be liable for any @it takes or omits to take in good faith whiclbéieves to be authorized
within its rights or powers conferred upon it bystindenture or with respect to any action it takeomits to take in good faith
accordance with a direction received by it from thelders of a majority in aggregate principal amoahthe relevant Series
Securities.

(e) Unless otherwise specifically provided irstindenture, any demand, request, direction dcadtom the Issuer shall
sufficient if signed by an Officer of the Issuer.

(H Anything in this Indenture to the contrargtwithstanding, in no event shall the Trustee hbl& under or in connecti
with this Indenture for indirect, special, incidahtpunitive or consequential losses or damagemgfkind whatsoever, including |
not limited to lost profits, whether or not foreabke, even if the Trustee has been advised of disilpility thereof and regardless
the form of action in which such damages are sought

(g) The Trustee shall be under no obligatiorexercise any of the trusts or powers vested iryithis Indenture at tt
request, order or direction of any of the HoldefsSecurities pursuant to the provisions of thisdmidire, unless such Holders
Securities shall have offered to the Trustee, siycor indemnity reasonably satisfactory to the Stae against the costs, expenses
liabilities which might be incurred therein or thby.

(h) The Trustee shall not be deemed to havecaati any Event of Default with respect to the 3Sities unless
Responsible Officer of the Trustee has actual kedge thereof or unless written notice of any evdrith is in fact such a defaull
received by a Responsible Officer at the Corpofatest Office of the Trustee, and such notice refees the Securities and 1
Indenture.

(i) The Trustee may at any time request, andlsisaeer shall deliver an Officar'Certificate setting forth the specin
signatures and the names of individuals and/@stitf Officers authorized at such time to take ijgelc
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actions pursuant to this Indenture, which Office€artificate may be signed by any Person authoriaesign an Officers Certificate
including any Person specified as so authorizezhinsuch certificate previously delivered and nqtesseded.

() Notwithstanding any provision herein to tt@ntrary, in no event shall the Trustee be liableainy failure or delay in tl
performance of its obligations under this Indentoeeause of circumstances beyond its control, diiety but not limited to, acts
God, flood, war (whether declared or undeclarestyptism, fire, riot, strikes or work stoppages &my reason, embargo, governn
action, including any laws, ordinances, regulationshe like which restrict or prohibit the providi of the services contemplated
this Indenture, inability to obtain material, equipnt, or communications or computer facilities, tbe failure of equipment
interruption of communications or computer fadii#tj and other causes beyond its control whethaobof the same class or kind
specifically named above.

(k) The rights, privileges, protections, immigstand benefits given to the Trustee, includiagight to be indemnified, ¢
extended to, and shall be enforceable by, the &euist each of its capacities hereunder, each Aget,each other agent, custot
and other Person employed to act hereunder.

Section 7.3. __May Hold Securities.

The Trustee in its individual or any other capacitgy become the owner or pledgee of Securitiesnaa otherwise de
with the Issuer or any of its Affiliates with tharae rights it would have if it were not Trustee yAgent may do the same with like rights
duties. However, the Trustee is subject to Secfio@sand 7.10.

Section 7.4. _Trust&gDisclaimer.

The Trustee makes no representation as to theityakdfficiency or adequacy of any offering maésj this Indenture or t
Securities, it shall not be accountable for theds's use of the proceeds from the Securities pmaoney paid to the Issuer or upon the Issuer
direction under any provision hereof, it shall betresponsible for any statement or recital heveiany statement in any offering material
the Securities other than its certificate of autivation.

Section 7.5. _Notice of Defaults.

If a Default or Event of Default with respect tetBecurities of any Series occurs and is continaimit is actually known
the Trustee, the Trustee shall mail to Holders edusities of such Series a notice of the DefaulEweent of Default within 90 days aftel
occurs. Except in the case of a Default or Everibefault in payment of principal of and premium gifly) and interest on any sinking f
installment with respect to the Securities of s8ehies, the Trustee may withhold the notice if sndbng as a Responsible Officer in good !
determines that withholding the notice is in thieiasts of Holders of Securities of such Seriedotso.

Section 7.6. _Compensation and Indemnity.

The Issuer agrees to pay to the Trustee for itegaace of this Indenture and services hereunddr sompensation as |
Issuer and the Trustee shall from time to time agnenriting. The Trusteg’compensation shall not be limited by any law empgensation of
trustee of an express trust. The Issuer agreesirtburse the Trustee upon request for all reasendiSbursements, advances and exp
incurred by it. Such expenses shall include thearable compensation, disbursements and expentes Dfustee’s agents and counsel.

The Issuer and the Parent Guarantor shall indenthéyTrustee from, and hold it harmless againstdamage, cost, clail
loss, liability or expense (including the reasoeatdes and expenses of the Trustemjents and counsel) incurred by it arising oubroin
connection with its acceptance and administratibthe trusts set forth under this Indenture, thefqmance of its obligations and/or
exercise of its rights hereunder, including thesog@ble costs and expenses of defending itselhstgany claim, except as set forth in the
following paragraph. The Trustee shall notify tissuer promptly of any claim for which it may seekeémnity. The Issuer shall defend
claim, with counsel reasonably acceptable to thestBe, and the Trustee shall cooperate in the sefemless, the Trustee, in its reasor
discretion, determines that any actual or potectaflict of interest may exist, in which case Thestee may have separate counsel, reasc
acceptable to the Issuer and the Issuer shalllmayeasonable fees and expenses of such counselsSirer need not pay for any settler
made without its consent.

The Issuer shall not be obligated to reimburse etpense or indemnify against any loss or liabilitgurred by the Trust
through the Trustee’s own gross negligence or bal.f

To secure the payment obligations of the Issuéhig Section 7.6, the Trustee shall have a liearpgo the Securities on
money or property held or collected by the Trusteegept that held in trust to pay principal of gamdmium (if any) and interest on Securitie
any Series. Such lien and the obligations of tkads and the Parent Guarantor under this

19




Section 7.6 shall survive the satisfaction andtdisge of this Indenture, the payment of the Seesrand/or the resignation or removal of
Trustee.

When the Trustee incurs expenses or renders ssfivi@dnnection with an Event of Default, the exgen(including the reasonable charges
expenses of its counsel) and the compensatioméosérvices are intended to constitute expensadroinistration under any applicable Fed
or State bankruptcy, insolvency or other similav.la

Section 7.7. _Replacement of Trustee.

A resignation or removal of the Trustee and apmoanit of a successor Trustee shall become effeatilyeupon the succes:
Trustee’s acceptance of appointment as providéasnSection 7.7.

The Trustee may resign and be discharged at amyWiith respect to the Securities of one or moréeSday so notifying tt
Issuer. The Holders of a majority in principal ambaf the then outstanding Securities of any Sariag remove the Trustee with respect tc
Securities of such Series by so notifying the Teasind the Issuer. The Issuer may remove the Erimtany or all Series of the Securities if:

(8) the Trustee fails to comply with Section;7.9

(b) the Trustee is adjudged as bankrupt or aolent or an order for relief is entered with mspto the Trustee under ¢
Bankruptcy Law;

(c) a Custodian or public officer takes charfjthe Trustee or its property; or
(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagaedsts in the office of Trustee for any reasoithwespect to the Securit
of one or more Series, the Issuer shall promptjyoap a successor Trustee or Trustees with redpdbe Securities of that or those Serie
being understood that any such successor Trustgebenappointed with respect to the Securities & onmore or all of such Series). Wit
one year after the successor Trustee with respebetSecurities of any Series takes office, thiléfs of a majority in principal amount of
Securities of such Series then outstanding mayiappsuccessor Trustee to replace the succesasteErappointed by the Issuer.

If a successor Trustee with respect to the Seesrdf any Series does not take office within 30sdayer the retiring Trust
resigns or is removed, the retiring Trustee, tiseids or the Holders of at least 10% in principabant of the then outstanding Securitie
such Series may petition any court of competernsdistion for the appointment of a successor Tristéth respect to the Securities of s
Series.

If the Trustee with respect to the Securities Skeaies fails to comply with Section 7.9, any HoldéBecurities of such Ser
may petition any court of competent jurisdictiom tbe removal of the Trustee and the appointmerat sficcessor Trustee with respect tc
Securities of such Series.

In case of the appointment of a successor Trustderespect to all Securities, each such succebagtee shall deliver
written acceptance of its appointment to the mggifTrustee and to the Issuer. Thereupon the resignar removal of the retiring Trustee sl
become effective, and the successor Trustee sha# hll the rights, powers and duties of the mgiriTrustee under this Indenture.
successor Trustee shall give a notice of its ssomes$o Holders in accordance with Section 10.2 fétiring Trustee shall promptly transfel
property held by it as Trustee to the successost&eay subject to the lien provided for in Sectidh 7

In case of the appointment of a successor Trustderaspect to the Securities of one or more SetiesIssuer, the retiril
Trustee and each successor Trustee with respebet8ecurities of one or more Series shall exeantedeliver an indenture suppleme
hereto in which each successor Trustee shall acteht appointment and that (1) shall confer to eardtessor Trustee all the rights, po
and duties of the retiring Trustee with respedht Securities of that or those Series to whichaghgointment of such successor Trustee re
(2) if the retiring Trustee is not retiring withspect to all Securities, shall confirm that all tights, powers and duties of the retiring Tru
with respect to the Securities of that or thosdeSeas to which the retiring Trustee is not regjrghall continue to be vested in the reti
Trustee and (3) shall add to or change any of theigions of this Indenture as shall be necessapravide for or facilitate the administrat
of the trusts hereunder by more than one Trustethihg

herein or in such supplemental indenture shall titois such Trustees dodstees of the same trust, and each such Trustdiebg trustee of
trust or trusts hereunder separate and apart frontrast or trusts hereunder administered by ahgrosuch Trustee. Upon the execution
delivery of such supplemental indenture, the restign or removal of the retiring Trustee shall lreeceffective to the extent provided the
and each such successor Trustee shall have ailgtits, powers and duties of the retiring Trustéth wespect to the Securities of that or tt
Series to which the appointment of such succesagtde relates. On request of the Issuer, or atgessor Trustee, such retiring Trustee
transfer to such successor Trustee all property bglsuch retiring Trustee as Trustee with respethe Securities of that or those Serie
which the appointment of such successor
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Trustee relates. Such retiring Trustee shall, hanegvave the right to deduct its unpaid fees ambeses, including attorneys’ fees.

Notwithstanding replacement of the Trustee or Eestpursuant to this Section 7.7, the obligatidnthe Issuer and tl
Parent Guarantor under Section 7.6 shall continu#ghe benefit of the retiring Trustee or Trustees.

Section 7.8. _Successor Trustee by Merger, etc.

Subject to Section 7.9, if the Trustee consolidatesrges or converts into, or transfers all or wiglly all of its corpora
trust business (including this transaction) to,thap corporation, the successor corporation withem further act shall be the succe
Trustee.

In case any Securities shall have been autherdichtg not delivered, by the Trustee then in offeey successor by merc
conversion or consolidation to such authenticalingstee may adopt such authentication and delheSecurities so authenticated; and in
at that time any of the Securities shall not hagerbauthenticated, any successor to the Trusteeaathgnticate such Securities either ir
name of any predecessor hereunder or in the nanme gluccessor to the Trustee; and in all suchscaseh certificates shall have the full fc
which it is anywhere in the Securities or in thislénture provided that the certificate of the Teasthall have.

Section 7.9. __Eligibility; Disqualification.

There shall at all times be a Trustee hereundectwstiall be a corporation organized and doing lessiminder the laws of 1
United States, any State thereof or the DistricEofumbia and authorized under such laws to exesporate trust power, shall be subje
supervision or examination by Federal or Statetler District of Columbia) authority and shall haee,be a subsidiary of a bank or b
holding company having, a combined capital and lsarpf at least $50 million as set forth in its meoscent published annual report
condition.

Section 7.10. _ Preferential Collection of Claiftginst Issuer.

The Trustee is subject to and shall comply withghavisions of the Trust Indenture Act of 1933 aasended (the TIA") §
311(a), as if such section applied hereto, exclydimy creditor relationship listed in TIA § 311(B)Trustee who has resigned or been rem
shall be subject to TIA § 311(a), as if such sectpplied hereto, to the extent indicated therein.

ARTICLE VIII.
DISCHARGE OF INDENTURE

Section 8.1. _Termination of Isstgbligations.

(8) This Indenture shall cease to be of furiféect with respect to the Securities of a Sergesépt that all obligations of the Iss
and the Parent Guarantor under Section 7.6, thetdeis and Paying Agestobligations under Section 8.3 and the rights, ggewprotectior
and privileges accorded the Trustee under ArtidlesWall survive), and the Trustee, on written dedhaf the Issuer shall execute instrum
acknowledging the satisfaction and discharge af lilmilenture with respect to the Securities of steties, when:

(1) either

(A) all outstanding Securities of such Seriesréfiofore authenticated and issued (other thamayest, lost ¢
stolen Securities that have been replaced or pan® been delivered to the Trustee for cancellation

(B) all outstanding Securities of such Seriestheretofore delivered to the Trustee for cantela
(i) have become due and payable, or
(i)  will become due and payable at their Sta#aturity within one year, or

(i) are to be called for redemption within opear under arrangements satisfactory to the Teustethe
giving of notice of redemption by the Trustee ie ttame, and at the expense, of the Issuer, arlde icas
of clause (i), (ii) or (iii) above, the Issuer dretParent Guarantor has irrevocably deposited usechto b
deposited with the Trustee as funds (immediatebilable to the Holders in the case of clause (i)jrus
for such purpose (x) cash in an amount, or (y) Guwent Obligations, maturing as to principal angies
at such times and in such amounts as will enswaailability of cash in an amount or (z) a conalior
thereof which will be sufficient, in the opiniom(the case of (y) or (z)) of a nationally
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recognized firm of independent public accountaxtsressed in a written certification thereof deleartc
the Trustee, to pay and discharge the entire iedglgiss on the Securities of such Series for pahaipc
interest to the date of such deposit (in the cdsBegurities which have become due and payablddr
principal, premium, if any, and interest to thet&tiaMaturity or redemption date, as the case magtbe

(C) the Issuer or the Parent Guarantor has pisopéfilled such other means of satisfaction atidcharge, ¢
contemplated by Section 2.2 to be applicable tdStheurities of such Series;

(2) the Issuer or the Parent Guarantor has gratdused to be paid all other sums payable bgrigunder with respe
to the Securities of such Series; and

(3) the Issuer or the Parent Guarantor, as dse may be, has delivered to the Trustee an Oficeertificate statir
that all conditions precedent to satisfaction aisgltarge of this Indenture with respect to the 88es of such Series ha
been complied with, together with an Opinion of @sel to the same effect.

(b) Unless this Section 8.1(b) is specified asbeing applicable to Securities of a Series aderoplated by Section 2.2, each of
Issuer and the Parent Guarantor may terminateicenfaits obligations under this Indenture (“covahalefeasance ith respect to tr
Securities of a Series if:

(1) either the Issuer or the Parent Guaranteritnavocably deposited or caused to be irrevocdblyosited with tt
Trustee as trust funds in trust for the purposeneking the following payments, specifically pledgasl security for ar
dedicated solely to the benefit of the Holders et8ities of such Series, (i) money, or (i) Gowveemt Obligations wit
respect to such Series, maturing as to principdliaterest at such times and in such amounts a&mslre the availability
money in the currency in which payment of the Siiesrof such Series is to be made in an amouiftiipa combinatiol
thereof, that is sufficient, in the opinion (in thase of (i) and (iii)) of a nationally recognizédn of independent publ
accountants expressed in a written certificaticerabf delivered to the Trustee, to pay the prifagfaand premium (if an
and interest on all Securities of such Series ah ete that such principal, premium (if any) deiest is due and paya
and (at the Stated Maturity thereof or upon red@npas provided in Section 8.1(e)) to pay all otkems payable by
hereunder; provided that the Trustee shall have reevocably instructed to apply such money antlier proceeds of su
Government Obligations to the payment of said @pisc premium (if any) and interest with respecttie Securities of su
Series as the same shall become due;

(2) the Issuer or the Parent Guarantor, as dse may be, has delivered to the Trustee an Oficeertificate statir
that all conditions precedent to satisfaction aisglthrge of this Indenture with respect to the 88es of such Series ha
been complied with, and an Opinion of Counsel togame effect;

(3) no Default or Event of Default with respéatthe Securities of such Series shall have ocduarel be continuir
on the date of such deposit

(other than a Default or Event of Default resultfnrgm the borrowing of funds to be applied to sdeposit and the grant
any lien securing such borrowings);

(4) the Issuer or the Parent Guarantor, as dlse may be, shall have delivered to the Truste®@nion of Counst
from a nationally recognized counsel acceptablihéoTrustee or a tax ruling to the effect thatltwdders will not recogniz
income, gain or loss for Federal income tax purpasea result of such Issuer or Parent Guaranéxércise of its optic
under this Section 8.1(b) and will be subject taldtal income tax on the same amount and in the saammer and at tl
same times as would have been the case if suabndpaid not been exercised; and

(5) the Issuer and the Parent Guarantor haveletnwith any additional conditions specified puaat to Section 2
to be applicable to the discharge of Securitiesuch Series pursuant to this Section 8.1.

In such event, this Indenture shall cease to btuntfier effect (except as set forth in this parab)aand the Trustee,
written demand of the Issuer or the Parent Guaraatothe case may be, shall execute instrumehktsoatedging satisfaction and discha
under this Indenture. However, the Issuer’s obiayest in Sections 2.4, 2.5, 2.6, 2.7, 2.8, 4.1, B.6,and 7.7, the Parent Guarardarbligation
in Section 5.1 and 7.6, the Trustee’s and Payingn&g obligations in Section 8.3 and the rights, powprstections and privileges accor
the Trustee under Article VII shall survive until &ecurities of such Series are no longer outstandrhereafter, only the obligations of
Issuer and the Parent Guarantor in Section 7.6tleead rustee’s and Paying Agentdbligations in Section 8.3 shall survive withpest tc
Securities of such Series.

In order to have money available on a payment ttafmy principal of or premium (if any) or interast the Securities, t
Government Obligations shall be payable as to alor interest on or before such payment dasugh amounts as will provide the neces
money. Government Obligations shall not be callalblihe Issuer’s option.
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(c) If the Issuer or the Parent Guarantor, ascdse may be, has previously complied or is coantly complying with the conditiol
set forth in Section 8.1(b) (other than any addaioconditions specified pursuant to Section 2 #re expressly applicable only to cove
defeasance) with respect to Securities of a Sahes, unless this Section 8.1(c) is specified dadring applicable to Securities of such Se
as contemplated by Section 2.2, each of the Ismetthe Parent Guarantor may elect to be dischattgehl defeasancefyom its obligation
to make payments with respect to Securities of Sedfies, if:

(1) unless otherwise specified with respectdougities of such Series as contemplated by Se2t@rthe Issuer or t
Parent Guarantor, as the case may be, has deliteeted Trustee an Opinion of Counsel from a natilgrrecognized couns
acceptable to the Trustee to the effect referred ®ection 8.1(b)(4) with respect to such legdkdsance, which opinion
based on (i) a private ruling of the Internal Raxeiservice addressed to the Issuer or the Pareara@or, as the case n
be, (ii) a published ruling of the Internal Rever&ervice or (iii) a change in the applicable fetl@reome tax law (includin
regulations) after the date of this Indenture;lfseier or the Parent Guarantor, as the case maabeomplied with any ott
conditions specified pursuant to Section 2.2 tajyglicable to the legal defeasance of Securitiesiof Series pursuant to
Section 8.1(c); and

(2) the Issuer or the Parent Guarantor, asdle may be, has delivered to the Trustee a ConfRaqyest requesti
such legal defeasance of the Securities of suciesSand an Offices Certificate stating that all conditions precedeith
respect to such legal defeasance of the Secuitigsch Series have been complied with, togeth#r an Opinion of Couns
to the same effect.

In such event, each of the Issuer and the Pareata@tor will be discharged from its obligations enthis Indenture and t
Securities of such Series to pay principal of anehpum (if any) and interest on Securities of s&#ries, the Issues’obligations und
Sections 4.1 and 5.1 and the Parent Guarantligations under Section 5.1 shall terminatéhwéspect to such Securities, and the ¢
indebtedness of the Issuer evidenced by such Sieswshall be deemed paid and discharged.

(d) If and to the extent additional or alteim@tmeans of satisfaction, discharge or defeasah&ecurities of a Series are speci
to be applicable to such Series as contemplate8dayion 2.2, each of the Issuer and the ParentaGtaarmay terminate any or all of
obligations under this Indenture with respect & 8ecurities of a Series and any or all of itsgattions under the Securities of such Serie:
fulfills such other means of satisfaction and désge as may be so specified, as contemplated hio8&x2, to be applicable to the Secur
of such Series.

(e) If Securities of any Series subject to satises (a), (b), (c) or (d) of this Section 8.1 &mebe redeemed prior to their Ste
Maturity, whether pursuant to any optional redempiprovisions or in accordance with any mandatergpgional sinking fund provisions, t
terms of the applicable trust arrangement shaNigeofor such redemption, and the Issuer shall maleh arrangements as are reasol
satisfactory to the Trustee for the giving of netaf redemption in the name, and at the expendbgedbsuer.

Section 8.2. _ Application of Trust Money.

The Trustee or a trustee satisfactory to the Teusted the Issuer shall hold in trust money or Gowent Obligation
deposited with it pursuant to Section 8.1 herepghhll apply the deposited money and the monay f@overnment Obligations through
Paying Agent and in accordance with this Indentoréhe payment of principal of and premium (if ary)d interest on the Securities of
Series with respect to which the deposit was made.

Section 8.3. __Repayment to Issuer or Parent dBuar.

The Trustee and the Paying Agent shall promptly foathe Issuer or the Parent Guarantor, as theroagebe, upon writte
request any excess money or Government Obligafmmgroceeds therefrom) held by them at any timenupe written request of the Issue
the Parent Guarantor, as the case may be.

Subject to the requirements of any applicable abaed property laws, the Trustee and the Paying fAgkall pay to th
Issuer or the Parent Guarantor, as the case maypbe,written request any money held by them ferghyment of principal, premium (if ai
or interest that remains unclaimed for two yeatserahe date upon which such payment shall haverheaue. After payment to the Issue
the Parent Guarantor, as the case may be, Hold¢te@ to the money must look to the Issuer foympant as general creditors unles:
applicable abandoned property law designates anBteson, and all liability of the Trustee and Beying Agent with respect to such mo
shall cease.

Section 8.4. _Reinstatement.

If the Trustee or the Paying Agent is unable tohammy money or Government Obligations depositeth wespect t
Securities of any Series in accordance with Se@idrby reason of any legal proceeding or by read@my order or judgment of any cour
governmental authority enjoining, restraining dreatvise prohibiting such application, the obligato
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of the Issuer and the Parent Guarantor under tiaisnture with respect to the Securities of suclieSemd under the Securities of such S
shall be revived and reinstated as though no depadi occurred pursuant to Section 8.1 until surdle fas the Trustee or the Paying Age
permitted to apply all such money or Governmenti@aitions in accordance with Section 8ptpvided, however, that if the Issuer or tl
Parent Guarantor has made any payment of prinofygbremium (if any) or interest on any Securitlescause of the reinstatement o
obligations, the Issuer or the Parent Guarantoth@sase may be, shall be subrogated to the rajhtsee Holders of such Securities to rec
such payment from the money or Government Obligatleeld by the Trustee or the Paying Agent.

ARTICLE IX.
AMENDMENTS AND WAIVERS
Section 9.1. _ Without Consent of Holders.

Without the consent of any Holder of Securitiesao®eries, the Issuer, the Parent Guarantor andirtistee may amend
supplement this Indenture or the Series of Seesriti the following circumstances:

(1) to cure any ambiguity, omission, defectraronsistency;

(2) to provide for the assumption of the Issorethe Parent Guarantarbbligations under this Indenture by a succe
upon any merger, consolidation or transfer of safislly all of the assets of the Issuer or theeRaGuarantor, as the ¢
may be;

(3) to provide for uncertificated Securitiesaigdition to or in place of Certificated Securities;

(4) to provide any security for or guaranteegptemental to the Parent Guarantee, of its Séesidtr for the additic
of an additional obligor on its Securities;

(5) to comply with any requirement to effectraintain the qualification of this Indenture undee Trust Indentu
Act of 1939, as amended, if applicable;

(6) to add covenants that would benefit the drdcdof its Securities or to surrender any righeslgsuer or the Pare
Guarantor has under this Indenture;

(7) to change or eliminate any of the provisiofnghis Indenture, provided that any such changelimination sha
not become effective with respect to any outstamd8ecurities of any Series created prior to thecetien of suc
supplemental indenture which is entitled to thedfiéiof such provision;

(8) to provide for the issuance of and estalftisms and terms and conditions of a new Serie®eafrities;
(9) to permit or facilitate the defeasance aisdlthrge of the Securities;

(10) to issue additional Securities of any Sen@ovided that such additional Securities haeestime terms as, anc
deemed part of the same Series as, the applicehiles®f Securities to the extent required undisrltidenture;

(11) to evidence and provide for the acceptari@nd appointment by a successor trustee withertgp the Securiti
of one or more Series and to add to or change &ittyeoprovisions of this Indenture as shall be seagy to provide for
facilitate the administration of the trust by mainan one trustee;

(12) to add additional Events of Default witlspect to Securities; and
(13) to make any change that does not adveedtdgt any of its outstanding Securities in anyenat respect.

Section 9.2. _With Consent of Holders.

This Indenture or the Securities of a Series magrhended or supplemented, and waivers may be ebitaivith the conse
of the Holders of at least a majority in aggregatimcipal amount of the then outstanding Securiésuch Series voting as a single ¢
(including consents obtained in connection witkerder offer or exchange offer for, or purchasesoth Securities of a Series), and any exi
Default or Event of Default (other than a Defaul&wvent of Default in the payment of the principglpremium on, if any or interest, if any,
such Securities of a Series, except a payment RDe&sulting from an acceleration that has beenineled) or compliance with any provisior
this Indenture or the Securities of such Series beawaived with the consent of the Holders of aamj in aggregate principal amount of
then outstanding Securities of such Series voting aingle class (including consents obtained rmeotion with a purchase of, or tender ¢
or exchange offer for, such Securities of a Series)
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The Holders of a majority in principal amount oéthutstanding Securities of a Series issued bystger may waive al
existing or past Default or Event of Default withspect to those Securities. Those Holders mayhoetever, waive any Default or Event
Default in any payment on any Security.

For the avoidance of doubt, any amendment, suppieorevaiver to any Series of Securities made tithconsent of Holders of st
Series of Securities, shall be made with respettigbSeries of Securities only, and not any o8eies of Securities.

Section 9.3. __ Limitations.

Without the consent of each Holder of Securities @eries affected thereby, an amendment, supptesnevaiver may n¢
(with respect to any Securities of such Series hgld non-consenting Holder):

(1) reduce the amount of the Securities of sbeties whose Holders must consent to an amendsigutlement ¢
waiver;

(2) reduce the rate of or change the time fgnpent of interest on the Securities of such Series;
(3) reduce the principal of the Securities affs@eries or change the Stated Maturity of the ®éxsiof such Series;

(4) reduce any premium payable on the redempifole Securities of such Series or change the amwhich th
Securities of such Series may or must be redeemed;

(5) make payments on the Security of such Seagable in currency other than as originally statesuch Security;

(6) modify the subordination provisions of thec8rity of such Series in a manner adverse in aateral respect
the Holder thereof;

(7) impair the Holder's right to institute séitr the enforcement of any payment on the Secofiguch Series;

(8) make any change in the percentage of prahcgmount of the Securities of such Series necggsamwaive
compliance with Sections 6.8 and 6.13 of this Indenor to make any change in this Section 9.3(B);

(9) waive a continuing Default or Event of Ddfaegarding any payment on Securities of sucheSeri

In the event that consent is obtained from sonm@@Holders but not from all of the Holders witlspect to any amendme
or waivers pursuant to clauses (1) through (9hif Section 9.3, new Securities of such Series sutth amendments or waivers will be iss
to those consenting Holders. Such new Securitia bave separate CUSIP numbers and ISINs frometi&escurities of such Series helc
non-consenting Holders.

Section 9.4. _Form of Amendments.

Every amendment to this Indenture or the Securitieme or more Series shall be set forth in a kupental indenture.

Section 9.5. __Revocation and Effect of Consents.

Until an amendment is set forth in a supplememtdénture or a waiver becomes effective, a congeiitlly a Holder of
Security is a continuing consent by the Holder enely subsequent Holder of a Security or portioa 8ecurity that evidences the same de
the consenting Holdes’Security, even if notation of the consent ismate on any Security. However, any such Holdeubssquent Hold
may revoke the consent as to his Security or poiioa Security if the Trustee receives the writtetice of revocation before the date of
supplemental indenture or the date the waiver besaeffective.

Any amendment or waiver once effective shall binvgrg Securityholder of each Series affected by saiclendment «
waiver unless it is of the type described in anglafises (1) through (9) of Section 9.3. In thae¢dhe amendment or waiver shall bind
Holder of a Security who has consented to it arehegubsequent Holder of a Security or portion 8eaurity that evidences the same de
the consenting Holder’s Security.

Section 9.6. __Notation on or Exchange of Seigsit

The Trustee may place an appropriate notation abouamendment or waiver on any Security of anyeSetiereafte
authenticated. The Issuer, in exchange for its ez 0f that Series, may issue and the Trusted ahthenticate upon request new Secu
of that Series that reflect the amendment or waiver
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Section 9.7. _ Trustee Protected.

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisy Article 1X or the
modifications thereby of the trusts created by thidenture, the Trustee shall be entitled to rexeaind (subject to Section 7.1) shall be 1
protected in relying upon, an Opinion of Counsetisg that the execution of such supplemental ihgdenis authorized or permitted by 1
Indenture. The Trustee may, but shall not be otdidjao, enter into any supplemental indentures whitect the Trusteg’own rights, dutie
immunities, or indemnities under this Indenture, 8ecurities or otherwise.

ARTICLE X.
MISCELLANEOUS
Section 10.1. _ Notices.

Any request, direction, instruction, demand, docoinaotice or communication by the Issuer, the Ratuarantor or tt
Trustee to the other, or by a Holder to the Issiler Parent Guarantor or the Trustee, shall bengligh and in writing and delivered in pers
mailed by first-class mail, delivered via facsimiledelivered by overnight courier as follows:

if to the Issuer:

Celanese US Holdings LLC

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

Fax: (972) 443-4000

Attention: General Counsel

if to the Parent Guarantor:

Celanese Corporation

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

Fax: (972) 443-4000

Attention: General Counsel

in either case, with a copy to:

Gibson, Dunn & Crutcher LLP
200 Park Avenue

New York, New York 10166
Fax: (212) 351-4035
Attention: Andrew L. Fabens

if to the Trustee:

Wells Fargo Bank, N.A.
201 Main Street, Suite 301
MAC: T T5441-030

Fort Worth, TX 76102

Fax: (817) 885-8650

Notices shall be effective upon the recipisrdictual receipt thereof. Any party by notice te tither parties may design
additional or different addresses for subsequetite®or communications.

Any notice or communication to (i) a Securityholdér Certificated Security shall be mailed bytfickass mail to his addre
shown on the register kept by the Registrar (Begurityholder of a Global Security shall be dalkto the Depositary in accordance witl
applicable procedures. Failure to mail a noticecammunication to a Securityholder of any Seriesany defect in it shall not affect
sufficiency with respect to other Securityholdefshat or any other Series.

If a notice or communication to any Securityhold®mailed or published in the manner provided abavi¢hin the time
prescribed, it is duly given, whether or not the8#yholder receives it.
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If the Issuer mails a notice or communication touByholders, it shall mail a copy to the Trustew each Agent at the sa
time.

With respect to this Indenture, the Trustee shalllrave any duty or obligation to verify or confitmat the Person send
instructions, directions, reports, notices or ott@nmunications or information by electronic tramssion is, in fact, a Person authorized to
such instructions, directions, reports, noticesthiler communications or information on behalf of party purporting to send such electr:
transmission; and the Trustee shall not have aylitly for any losses, liabilities, costs or expes incurred or sustained by any party as a
of such reliance upon or compliance with such uddtons, directions, reports, notices or other camizations or information. Each other pi
agrees to assume all risks arising out of the figéeatronic methods to submit instructions, dii@ts, reports, notices or other communicat
or information to the Trustee, including the ridktloe Trustee acting on unauthorized instructiomtices, reports or other communication
information, and the risk of interception and misby third parties.

Section 10.2. __ Communication by Holders with é@tHolders.

Securityholders of a Series may communicate putst@mrmlIA § 312(b), as if such section applied heyewith othe
Securityholders of such Series with respect tar thigits under this Indenture or the Securities.

Section 10.3. _ Certificate and Opinion as to dbions Precedent.

Upon any request or application by the Issuer efRarent Guarantor to the Trustee to take anyraatider this Indenture, t
Issuer or the Parent Guarantor shall furnish toTtlustee:

1. an Officers Certificate stating that, in the opinion of thgner, all conditions precedent, if any, providet
in this Indenture relating to the proposed actiamehbeen complied with; and

2. an Opinion of Counsel stating that, in the opingfrsuch counsel, all such conditions precedent Heees
complied with.

Section 10.4. _ Statements Required in CertdicatOpinion.

Each certificate or opinion with respect to compdia with a condition or covenant provided for iistimndenture shall includ
1. a statement that the Person making such certifaad@inion has read such covenant or condi

2. a brief statement as to the nature and scope @xamination or investigation upon which the staets o
opinions contained in such certificate or opinioa based;

3. a statement that, in the opinion of such Personhd® made such examination or investigation
necessary to enable him to express an informedaspas to whether or not such covenant or conditia:
been complied with; and

4. a statement as to whether or not, in the opiniorswath Person, such condition or covenant has
complied with.

Section 10.5. _Rules by Trustee and Agents.

The Trustee may make reasonable rules for actioor laymeeting of Securityholders of one or moraéeSeAny Agent ma
make reasonable rules and set reasonable requitefoeits functions.

Section 10.6. _ Leqgal Holidays.

Unless otherwise provided by Board Resolution, ¢@ffis Certificate or supplemental indenture foraatipular Series, a
Legal Holiday” is any day that is not a Business Day. If a payndetd is a Legal Holiday at a place of paymentppayt may be made at t
place on the next succeeding day that is not alltégladday, and no interest shall accrue for theimening period.

Section 10.7. __No Personal Liability of Direcp©fficers, Employees and Certain Others.

No director, officer, employee, incorporator or ganfounder, stockholder or member of the Issuethe Parent Guaran
will have any liability for or any obligations ofi¢ Issuer or the Parent Guarantor, as the caséeaynder this Indenture, the Securities o
Parent Guarantees or for any claim based on, wipect to or by reason of, such obligations or theation. Each Holder of Securities
accepting a Security waives and releases all sabhity. The waiver and release are part of thesiteration for issuance of the Securities.
waiver may not be effective to waive liabilitiesder the federal securities laws.
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Section 10.8. _ Counterparts.

This Indenture may be executed in any number ohtparts and by the parties hereto in separatateqarts, each
which when so executed shall be deemed to be gimakiand all of which taken together shall congéitone and the same agreement. Del
of an executed counterpart of this Indenture bysifaite or electronic transmission shall be equaldy effective as delivery of an origi
executed counterpart of this Indenture. Any pasiivering an executed counterpart of this Indentuyefacsimile or electronic transmiss
also shall deliver an original executed counterpthis Indenture, but the failure to deliver aigmal executed counterpart shall not affect
validity, enforceability and binding effect of tHisdenture.

Section 10.9. _Governing Laws.

THIS INDENTURE AND THE SECURITIES, INCLUDING ANY CL AIM OR CONTROVERSY ARISING OUT OF
OR RELATING TO THIS INDENTURE OR THE SECURITIES, SH ALL BE GOVERNED BY THE LAWS OF THE STATE OF
NEW YORK WITHOUT REGARD TO CONFLICT OF LAW PRINCIPL ES THAT WOULD RESULT IN THE APPLICATION OF
ANY LAW OTHER THAN THE LAW OF THE STATE OF NEW YORK

Section 10.10. __No Adverse Interpretation ofédtAgreements.

This Indenture may not be used to interpret anatidegnture, loan or debt agreement of the IssherParent Guarantor
any Subsidiary of the Issuer or the Parent GuaraAtoy such indenture, loan or debt agreement nmiypa used to interpret this Indenture.

Section 10.11. _ Successors.

All agreements of the Issuer and the Parent Guarant this Indenture and the Securities shall bthdir respectiv
successors. All agreements of the Trustee in tidsrture shall bind its successor.

Section 10.12. _ Severability.

In case any provision in this Indenture or in tlee8ities shall be invalid, illegal or unenforceghthe validity, legality ar
enforceability of the remaining provisions shalt iroany way be affected or impaired thereby.

Section 10.13. _ Table of Contents, Headings, Etc

The Table of Contents, Cross Reference Table, aadihgs of the Articles and Sections of this Indemhave been insert
for convenience of reference only, are not to besicered a part hereof, and shall in no way modifyestrict any of the terms or provisit
hereof.

Section 10.14. _ Judgment Currency.

The Issuer and the Parent Guarantor agree, taltlestfextent that it may effectively do so undpplecable law, that (a) if fc
the purpose of obtaining judgment in any cours ihécessary to convert the sum due with respehetprincipal of or interest or other amc
on the Securities of any Series (thRé&quired Currency) into a currency in which a judgment will be remdd (the “Judgment Currency),
the rate of exchange used shall be the rate atwhiaccordance with normal banking proceduresdagient could purchase in The City
New York the Required Currency with the Judgmentréncy on the day on which final unappealgudgment is entered, unless such d:
not a New York Banking Day, then the rate of exdemnsed shall be the rate at which in accordantie marmal banking procedures
recipient could purchase in The City of New York Required Currency with the Judgment CurrencyherNew York Banking Day precedi
the day on which final unappealable judgment ig®d and (b) its obligations under this Indentareneke payments in the Required Curre
(i) shall not be discharged or satisfied by anyd&n any recovery pursuant to any judgment (whetmenot entered in accordance v
subsection (a)), in any currency other than theuRRed Currency, except to the extent that suchdewd recovery shall result in the ac
receipt, by the payee, of the full amount of thegiteed Currency expressed to be payable with résfpesuch payments, (i) shall
enforceable as an alternative or additional cafisetion for the purpose of recovering in the ReggiiCurrency the amount, if any, by wt
such actual receipt shall fall short of the full@amt of the Required Currency so expressed to pahbe, and (iii) shall not be affected
judgment being obtained for any other sum due uttderindenture. For purposes of the forego“ New York Banking Day means any d:
except a Saturday, Sunday or a Legal Holiday in Titg of New York on which banking institutions asaithorized or required by la
regulation or executive order to close.

Section 10.15. _ English Language.

This Indenture has been negotiated and executénd iEnglish language. All certificates, reportsjces and other docume
and communications delivered or delivered pursuarthis Indenture (including any modifications ampplements hereto), shall be in
English language, or accompanied by a certifiedliEmgranslation thereof. In the case of any doautmogiginally issued in a language ot
than English, the English language version of amhsdocument shall for purposes of this Indentare] absent manifest error, control
meaning of the matters set out therein.
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Section 10.16. _ Submission to Jurisdiction; Appuoent of Agent.

Any suit, action or proceeding against the Issther,Parent Guarantor or any of their respectiv@enties, assets or reven
with respect to this Indenture, the SecuritiesherParent Guarantees (&eélated Proceediny) may be brought in any state or Federal cot
the Borough of Manhattan in The City of New Yorkew York, as the Person bringing such Related Pdicganay elect in its sole discreti
Each of the Issuer and the Parent Guarantor he@figents to the noexclusive jurisdiction of each such court for thegose of any Relat
Proceeding and has irrevocably waived any objediothe laying of venue of any Related Proceediraught in any such court and to
fullest extent it may effectively do so and theadefe of an inconvenient forum to the maintenancngfRelated Proceeding or any such
action or proceeding in any such court. Each ofl$seer and the Parent Guarantor hereby agreesedhate of all writs, claims, process .
summonses in any Related Proceeding brought agaimsthe State of New York may be made upon CTpOoation System, 111 Eigt
Avenue, New York, New York 10011 (and any successatity) (the “Process Agent). Each of the Issuer and the Parent Guar
irrevocably appointed the Process Agent as its tagiedh true and lawful attorney in fact in its nampkce and stead to accept such servi
any and all such writs, claims, process and sumamrend hereby agrees that the failure of the BsoAgent to give any notice to it of ¢
such service of process shall not impair or affeetvalidity of such service or of any judgmentdzhthereon. Each of the Issuer and the P
Guarantor hereby agrees to have an office or totaiai at all times an agent with offices in the tddi States of America to act as Pro
Agent. Nothing in this Indenture shall in any wag @hleemed to limit the ability to serve any suchtsymprocess or summonses in any ¢
manner permitted by applicable law.

Section 10.17. _ Waiver of Immunity.

To the extent that the Issuer or the Parent Guaraas the case may be, has or hereafter may acanyr immunity fror
jurisdiction of any court or from any legal procesghether through service of notice, attachmenorptd judgment, attachment in aid
execution or execution, on the ground of sovergigmtotherwise) with respect to itself or its prageeach hereby irrevocably waives, to
fullest extent permitted by applicable law, suchmiomity with respect to its obligations under thiglénture, the Securities or the Pa
Guarantees.

Section 10.18. _ Waiver of Jury Trial.

EACH OF THE ISSUER, THE PARENT GUARANTOR AND THE TRSTEE HERETO HEREBY IRREVOCABL
WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED C
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELIANG TO THIS INDENTURE, THE SECURITIES, OR Tt
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

ARTICLE XI.
GUARANTEES
Section 11.01 _ Parent Guarantee.

The Parent Guarantor hereby fully and unconditigrgilarantees (i) to each Holder of each Secuhigy is authenticated a
delivered by the Trustee, and (ii) to the Trustedehalf of such Holder, the due and punctual payrokthe principal of, premium, if any, &
interest on such Security when and as the samé Isbabme due and payable, whether at the statedrityatby acceleration, call f
redemption or otherwise, in accordance with themgeof such Security and of this Indenture. In aafséhe failure of the Issuer punctually
make any such payment, the Parent Guarantor haggiees to cause such payment to be made punciuadly and as the same shall bec
due and payable, whether at the stated maturityyacceleration, call for redemption or otherwized as if such payment were made by
Issuer.

The Parent Guarantor hereby agrees that its oldigahereunder shall be absolute and unconditiorrekpective of, ar
shall be unaffected by, the validity, regularityemforceability of such Security or this Indentutres absence of any action to enforce the
or any release, amendment, waiver or indulgencetepiato the Issuer or the Parent Guarantor or angant to departure from any requiren
of any other guarantee of all or any of the Selagibr any other circumstances which might othexwisnstitute a legal or equitable dischi
or defense of a surety or guarantor. The ParentdBt@ hereby waives the benefits of diligencesenément, demand for payment,
requirement that the Trustee or any of the Holgeosect, secure, perfect or insure any securigr@st in or other lien on any property suk
thereto or exhaust any right or take any actionrefjghe Issuer or any other Person or any colitéling of claims with a court in the event
insolvency or bankruptcy of the Issuer, any rightegquire a proceeding first against the Issuetest or notice with respect to such Securi
the indebtedness evidenced thereby and all demahdisoever, and covenants that this Parent Guaravitenot be discharged in respec
such Security except by complete performance obtiigations contained in such Security and in sRalent Guarantee. The Parent Guar:
agrees that if, after the occurrence and duringctindinuance of an Event of Default, the Trustearor of the Holders of the applicable Se
of Securities are prevented by applicable law frexercising their respective rights to accelerate nfaturity of such Securities, to coll
interest on such Securities, or to enforce or @égerany other right or remedy with respect to steburities, the Parent Guarantor agrees t
to the Trustee for the account of such Holderspupemand
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therefor, the amount that would otherwise have lmkenand payable had such rights and remediesgezenitted to be exercised by the Tru
or any of such Holders.

The Parent Guarantor shall be subrogated to aitgigf the holders of the Securities against tiseids in respect of a
amounts paid by the Parent Guarantor on accousuaf Security pursuant to the provisions of iteRaGuarantee or this Indenture; provic
however, that the Parent Guarantor shall not bilemhtto enforce or to receive any payment arising of, or based upon, such right
subrogation until the principal of and interestatinSecurities of such Series issued hereundel lstia¢ been paid in full.

The Parent Guarantee shall remain in full force affdct and continue to be effective should anyitipet be filed by o
against the Issuer for liquidation or reorganizatishould the Issuer become insolvent or make sigrament for the benefit of creditors
should a receiver or trustee be appointed forradiny part of the Issuer’assets, and shall, to the fullest extent perchittelaw, continue to |
effective or be reinstated, as the case may bat dny time payment and performance of such Séesirits, pursuant to applicable [i
rescinded or reduced in amount, or must otherwéseebtored or returned by any holder of such Seéesiriwhether as a “voidable preference’
“fraudulent transfer”or otherwise, all as though such payment or perdoice had not been made. In the event that any payoreany pa
thereof, is rescinded, reduced, restored or retlysiech Securities shall, to the fullest extentpted by law, be reinstated and deemed rec
only by such amount paid and not so rescinded cestiurestored or returned.

Any term or provision of the Parent Guarantee t® tontrary notwithstanding, the aggregate amounthefobligation
guaranteed hereunder shall be reduced to the emémmissary to prevent such Parent Guarantee frolatiag or becoming voidable unt
applicable law relating to fraudulent conveyancé&aundulent transfer or similar laws affecting tights of creditors generally.

Section 11.02 _ Execution and Delivery of Pafeuarantee.

The Parent Guarantee shall include the terms oP#rent Guarantee set forth in Section 11.01 aalll Is& substantially in tt
form established pursuant to Section 2.15. TherR&earantor hereby agrees to execute its Paresta@iee, in a form established pursua
Section 2.15, on each Security authenticated aliveded by the Trustee.

The Parent Guarantee shall be executed on beht#léd?arent Guarantor by any one of its chairmaitsdfoard of director
president, vice presidents or other person dulhaited by the Parent Guaran®iboard of directors. The signature of any or &althest
persons on the Parent Guarantee may be manuaisamite.

A Parent Guarantee bearing the manual or facssigleature of individuals who were at any time theper officers of the
Parent Guarantor shall bind the Parent Guarantdwithstanding that such individuals or any of theave ceased to hold such offices prior to
the authentication and delivery of any Securitgiornot hold such offices at the date of such RaBerarantee.

The delivery of any Security by the Trustee, aftee authentication thereof, shall constitute dubveley of the Parel
Guarantee on behalf of the Parent Guarantor arittshd the Parent Guarantor notwithstanding thet that the Parent Guarantee does not
the signature of the Parent Guarantor. The Paraata®tor agrees that its Parent Guarantee setifoBkction 11.01 and in the form of Pa
Guarantee established pursuant to Section 2.1brehadin in full force and effect notwithstandingyafailure to execute a Parent Guarante
any such Security.

Section 11.03 _ Release of Parent Guarantee.

Notwithstanding anything in this Article XI to tle®ntrary, concurrently with the payment in fulltb& principal of, premiur
if any, and interest on Securities of a SeriesPthrent Guarantor shall be released from and edie¥ its obligations under this Article XI w
respect to the Securities of such Series. Uporuéfigery by the Issuer to the Trustee of an Offise€ertificate and an Opinion of Counse
the effect that the transaction giving rise to iblease of this Parent Guarantee was made bysberlin accordance with the provisions of
Indenture and the Securities, the Trustee shalCwdgeany documents reasonably required in ordezvidence the release of the Pa
Guarantor from its obligations under this Parena@atee. If any of the obligations to pay the pgatof, premium, if any, and interest on s
Securities and all other obligations of the Issaex revived and reinstated after the terminatiorthas Parent Guarantee, then all of
obligations of the Parent Guarantor under this maf&uarantee shall be revived and reinstated dkisf Parent Guarantee had not ¢
terminated until such time as the principal of,rmprem, if any, and interest on such Securities aigl ;n full, and the Parent Guarantor s
enter into an amendment to this Parent Guarargaepnably satisfactory to the Trustee, evidenaiey sevival and reinstatement.
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ARTICLE XILI.
SUBORDINATION OF SECURITIES

Section 12.1. _ Subordination Terms.

The Securities of a Series issued hereunder skalsubordinated in right of payment to the exterdvigled in thi
subordination terms with respect to the Securifesuch Series that are established pursuant to8ex:2.

[ Signature page follow$.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyyaar first above
written.

CELANESE US HOLDINGS LLC

By:
Name:
Title:

CELANESE CORPORATION

By:
Name:
Title:




WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:

Name:
Title:



Exhibit 5.1

GIB S ON DUNN Gibson, Dunn & Crutcher LLP

200 Park Avenue
New York, NY 10166-0193

Tel 212.351.4000

www.gibsondunn.com

Client: 197830003+

February 7, 2014

Celanese Corporation

Celanese US Holdings LLC

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

Re: Celanese Corporation
Celanese US Holdings LLC
Registration Statement on FornB8S-

Ladies and Gentlemen:

We have acted as counsel to Celanese Corporatdelaavare corporation (the * Paréht Celanese US Holdings LL

a Delaware limited liability company (the * Compaiyand certain direct and indirect wholly-ownedsidiaries of

the Parent listed as co-registrants thereto (thebsidiary Guarantof'sand, collectively with the Parent, the “
Guarantors) in connection with the preparation and filingtlvthe Securities and Exchange Commission (the “
Commissior) of a Registration Statement on Form S-3 (theegRtration Statemefi} under the Securities Act of
1933, as amended (the “ Securities Actelating to the registration under the SecastAct and the proposed issuanct
and sale from time to time pursuant to Rule 415cutide Securities Act, together or separately armhe or more
series (if applicable) of:

0] the Company’s unsecured debt securities, whiely either be senior debt securities (ti&ehior Dek
Securities’) or subordinated debt securities (the * SubortidaDebt Securitiesand, collectively with the Senior Debt
Securities, the “ Debt Securiti&s

(i)  guarantees of the Debt Securities by the Guarafttoes’ Guaranteey;

(iii)  shares of the Parent’s Series A common stock, glaev$0.0001 per share (the * Common Sthrknd

(iv) shares of the Parent’s preferred stock, par vadugl$per share (the “ Preferred Stdrk

The Debt Securities, Guarantees, Common StockPegferred Stock are collectively referred to heesrthe “
Securities'. The Senior Debt Securities are to be issued utidelndenture, dated as of May 6, 2011, among the
Company, the Parent and Wells Fargo Bank, NatiAsabciation, as indenture trustee (the * SenioreBadenture).
The Subordinated Debt Securities are to be issoddrian indenture to be entered into among the @ompghe Parent




and a financial institution to be named at the tdneh indenture is executed, as indenture trustee
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(the * Subordinated Base Indenttirend together with the Senior Base Indenture, tBase Indenturey).

In arriving at the opinions expressed below, weehexamined originals, or copies certified or othsewdentified to
our satisfaction as being true and complete cagfitise originals, of the Senior Base Indenturegranfof the
Subordinated Base Indenture, forms of the Debt i@@=i1and Guarantees, specimen Common Stockicatét, and
such other documents, corporate records, certfscat officers of the Company, the Parent, the Blidry Guarantors
and of public officials and other instruments ashage deemed necessary or advisable to enablereisder these
opinions. In our examination, we have assumed ¢émeiigeness of all signatures, the legal capacdycampetency of
all natural persons, the authenticity of all docateesubmitted to us as originals and the conformeityriginal
documents of all documents submitted to us as sopie to any facts material to these opinions, axehrelied to the
extent we deemed appropriate and without indepénde@stigation upon statements and representatibafficers anc
other representatives of the Company, the PatemSubsidiary Guarantors and others.

We have assumed without independent investigatian t

(i) atthe time any Securities are sold pursuant téregstration Statement (the * Relevant Tifje
the Registration Statement and any supplementaetidments thereto (including post-effective ameards) will be
effective and will comply with all applicable laws;

(i) atthe Relevant Time, a prospectus supplementaile been prepared and filed with the
Commission describing the Securities offered theeeid all related documentation and will complyhnall applicable
laws;

(i) all Securities will be issued and sold in the maratated in the Registration Statement and the
applicable prospectus supplement;

(iv) atthe Relevant Time, all corporate or other actexuired to be taken by the Company, the P
or any Subsidiary Guarantor to duly authorize gacposed issuance of Securities and any relateahteatation
(including (i) the due reservation of any share€ommon Stock or Preferred Stock for issuance @xencise,
conversion or exchange of any Securities for Com®toak or Preferred Stock (a * Convertible Secubifyand (ii) the
execution (in the case of certificated Securitids)ivery and performance of the Securities andrafated
documentation referred to in paragraphs 1 througbl8w) shall have been duly completed and shailbre in full
force and effect;

(v) upon issuance of any Common Stock or PreferredkStacluding upon exercise, conversion or
exchange of any Convertible Security, the total benof shares of Common Stock or Preferred Staled and
outstanding will not exceed the total number of
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shares of Common Stock or Preferred Stock, ascgipé, that the Parent is then authorized to issder its certificate
of incorporation and other relevant documents;

(vi) inthe case of Debt Securities and Guaranteesed¢levant Time, the relevant trustee shall hay
been qualified under the Trust Indenture Act of 4,98 amended (the * TIA, a Statement of Eligibility of the
applicable indenture trustee on Form T-1 shall Haeen properly filed with the Commission and, wibpect to the
Subordinated Debt Securities, the Subordinated Batnture shall have been duly executed and deliviy the
Company and all other parties thereto and dulyifiglunder the TIA;

(vii) atthe Relevant Time, a definitive purchase, undéng or similar agreement and any other
necessary agreement with respect to any Secuwifie®ed or issued will have been duly authorizecglbyecessary
corporate or other action of the Company, the Rared/or each Subsidiary Guarantor and duly execane delivered
by the Company, the Parent and/or each Subsidiagyaator and the other parties thereto.

Based on the foregoing and in reliance thereonsabgkct to the assumptions, exceptions, qualifinatand limitation
set forth herein, we are of the opinion that:

1. With respect to any Debt Securities and rel@adrantees, when:

a. the terms and conditions of such Debt Secsrdiel Guarantees have been duly established by
supplemental indenture or officers’ certificateagcordance with the terms and conditions of the
relevant Base Indenture,

b. any such supplemental indenture has been delyuéed and delivered by the Company, the
Guarantors and the relevant trustee (togethertivghielevant Base Indenture, the * Indentirenc

c. such Debt Securities have been executed (inabe of certificated Debt Securities), delivered a
authenticated in accordance with the terms of gpdi@able Indenture and issued and sold for the
consideration set forth in the applicable defi@tpurchase, underwriting or similar agreement,

such Debt Securities will be legal, valid and bimgdobligations of the Company, enforceable ag
the Company in accordance with their respectivmseand the Guarantees will be legal, valid andibop
obligations of the Guarantors obligated thereofyreeable against such Guarantors in accordandetkegir
respective terms.
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2.

3.

With respect to any shares of Preferred Stock, when

the certificate of designations relating torsBeeferred Stock (the_ * Certificate of Designasitn
has been duly executed and filed with the OfficéhefSecretary of State of the State of Delaware

such shares have been issued either (i) irdacoe with the applicable definitive purchase,
underwriting or similar agreement and for the cdesation therefor provided for therein or (ii)
upon exercise, conversion or exchange of any CtibleeSecurity and for any additional
consideration specified in such Convertible Seguwnitthe instrument governing such Convertible
Security providing for such conversion or exercigeich consideration (including any
consideration paid for such Convertible Security) a per-share basis, shall in either event not b
less than the par value of the Preferred Stock, and

any such Convertible Security was previoushdixaissued and is fully paid and n@ssessable (
the case of an equity Security) or is a legal,dvahd binding obligation of the Company,
enforceable against the Company in accordanceitsiterms,

such shares of Preferred Stock will be validly ékuUully paid and non-assessable.

With respect to shares of Common Stock, when:

such shares of Common Stock have been dulyd@n the case of certificated shares) and
delivered either (i) in accordance with the apgileadefinitive purchase, underwriting or similar
agreement for the consideration provided for therei (i) upon conversion or exercise of any
Convertible Security, in accordance with the teahsuch Convertible Security or the instrument
governing such Convertible Security providing facls conversion or exercise, and for any
additional consideration specified therein, whiohgideration (including any consideration paic
such Convertible Security), on a per-share bala| g either event not be less than the par value
of the Common Stock, and

any such Convertible Security was previoushdixaissued and is fully paid and n@ssessable (
the case of an equity Security) or is a legal,dvahd binding obligation of the Company,
enforceable against the Company in accordanceitsiterms,

such shares of Common Stock will be validly issudellly paid and non-assessable.
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The opinions expressed above are subject to tleniolg exceptions, qualifications, limitations aassumptions:

A. We render no opinion herein as to matters inwmgithe laws of any jurisdiction other than the
State of New York and the United States of Ameaind, for purposes of paragraphs 2 and 3 abov&dlavare
General Corporation Law. We are not admitted t@fca in the State of Delaware; however, we areegaly familiar
with the Delaware General Corporation Law as culyen effect and have made such inquiries as wesicker
necessary to render the opinions contained in papag 2 and 3 above. This opinion is limited todffect of the
current state of the laws of the State of New Yk, United States of America and, to the limitgtket set forth
above, the laws of the State of Delaware and ttis &s they currently exist. We assume no obligataevise or
supplement this opinion in the event of future demin such laws or the interpretations theresugh facts.

B. The oplnlons above with respect to the Indentine Debt Securities and the related
Guarantees (collectively, the “ Documefjtare each subject to (i) the effect of any bapkey, insolvency,
reorganization, moratorium, arrangement or sinidaus affecting the rights and remedies of creditgemerally,
including without limitation the effect of statutoor other laws regarding fraudulent transfersrefgrential transfers,
and (ii) general principles of equity, includingtiut limitation concepts of materiality, reasortass, good faith and
fair dealing and the possible unavailability of cifie performance, injunctive relief or other eqlite remedies
regardless of whether enforceability is considenesl proceeding in equity or at law.

C. We express no opinion regarding the effectivermégi) any waiver of stay, extension or usun
laws or of unknown future rights; (ii) any waivevt{ether or not stated as such) under the Indeptuaay other
Document of, or any consent thereunder relatingr&nown future rights or the rights of any patigreto existing, or
duties owing to it, as a matter of law; (iii) angmer (whether or not stated as such) containdkdanndenture or any
other Document of rights of any party, or dutiesrayto it, that is broadly or vaguely stated or sloet describe the
right or duty purportedly waived with reasonabledficity; (iv) provisions relating to indemnifidan, exculpation or
contribution, to the extent such provisions mayekl unenforceable as contrary to public policyedleral or state
securities laws or due to the negligence or wiltfusconduct of the indemnified party; (v) any putpd fraudulent
transfer “savings” clause; (vi) any provision inyddocument waiving the right to object to venuaiy court; (vii) any
agreement to submit to the jurisdiction of any Fabteourt; (viii) any waiver of the right to juryial or (ix) any
provision to the effect that every right or reméslgumulative and may be exercised in additiomiyp @her right or
remedy or that the election of some particular i@yrdoes not preclude recourse to one or more others

You have informed us that you intend to issue Sgesifrom time to time on a delayed or continubasis, and we
understand that prior to issuing any Securitiesyamt to the Registration Statement (i) you williad us in writing of
the terms thereof, and (ii) you will
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afford us an opportunity to (x) review the operatdocuments pursuant to which such Securitiesoaoe tssued or so
(including the applicable offering documents), &nxdfile such supplement or amendment to this apir(if any) as we
may reasonably consider necessary or appropriate.

We consent to the filing of this opinion as an &xttio the Registration Statement, and we furtlogrsent to the use of
our name under the caption “Validity of the Sedesit in the Registration Statement and the prossetttat forms a
part thereof. In giving these consents, we do Imexteby admit that we are within the category ospes whose consent
is required under Section 7 of the Securities Ad¢he rules and regulations of the Commission pigated thereunde

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP



Exhibit 12.1

Celanese Corporation and Subsidiaries
Statement of Computation of Ratio of Earnings to Bied Charges

Change in accounting policy regarding pension and other postretirement benefits

Effective January 1, 2013, we elected to changeolicy for recognizing actuarial gains and losard changes in the fair value of plan asset:
for our defined benefit pension plans and othetrptisement benefit plans. We now immediately retng in operating results net actuarial
gains and losses and the change in fair valueaof @ssets annually in the fourth quarter of easttafiyear and whenever a plan is required
remeasured. The remaining components of our naidiebenefit cost are recorded on a quarterlysh@shancial information for prior periods
has been retrospectively adjusted.

Year Ended December 31,
2013 2012 2011 2010 2009

(In $ millions, except ratios)

Earnings:
Earnings (loss) from continuing operations befave t 1,60¢ 321 467 43¢ 10t
Subtract
Equity in net earnings of affiliates (180) (242) (192 (168) (99
Add
Income distributions from equity investments 141 262 20t 13¢ 78
Amortization of capitalized interest 3 2 2 2 2
Total fixed charges 234 247 28¢ 262 26¢
Total earnings as defined before fixed charges 1,801 59( 765 667 354
Fixed charges:
Interest expense 172 18¢ 221 204 207
Capitalized interest 9 7 4 2 2
Estimated interest portion of rent expense 53 55 58 53 49
Cumulative preferred stock dividends — — — 3 10
Guaranteed payment to minority shareholders — — — — —
Total fixed charges 234 247 282 262 26¢

Ratio of earnings to fixed charges 7.7x 2.4x 2.7x 2.5x 1.3x



Exhibit 23.2
Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholders
Celanese Corporation:

We consent to the use of our reports dated FebijaP@14, with respect to the consolidated balance shefe@etanese Corporation as
December 31, 2013 and 2012, and the related colasedl statements of operations, comprehensive iagtoss), equity, and cash flows
each of the years in the thrgear period ended December 31, 2013, and the m#eetss of internal control over financial repogtias o
December 31, 2013, incorporated herein by referancketo the reference to our firm under the heatlixgerts" in the prospectus. Our rej
on the consolidated financial statements refeesdbange in the method of accounting for pensiahadher postretirement benefit obligations.

/sl KPMG LLP

Dallas, Texas
February 7, 2014



Exhibit 23.3

Consent of Independent Auditors
We hereby consent to the incorporation by referénce prospectus constituting a part of this Regtion Statement of our report de
February 7, 2014 , relating to the financial statata of CTE Petrochemicals Company appearing inAtimeual Report on Form 1K-of
Celanese Corporation for the year ended Decemheét(3B.
We also consent to the reference to us under theitng “Experts” in the prospectus.

/s/ BDO USA, LLP

Dallas, Texas
February 7, 2014



Exhibit 23.4

Consent of Independent Auditors

We hereby consent to the incorporation by referénce prospectus constituting a part of this Regtion Statement of our report de
February 4, 2014, relating to the financial statetmef National Methanol Company (Ibn Sina) (wh&tpresses an unqualified opinion
includes an emphasis of matter paragraph relatnthe differences between accounting principlesegmly accepted in Saudi Arabia
accounting principles generally accepted in thetéthiStates of America) appearing in the Annual Repa Form 10K of Celanes
Corporation for the year ended December 31, 2013.

We also consent to the reference to us under theitng “Experts” in the prospectus.
For BDO Dr. Mohamed Al-Amri & Co.

/s! Gihad M. Al-Amri

Certified Public Accountant

Registration No. 362

Dammam. Saudi Arabia
February 7, 2014



Exhibit 24.1
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each eftimdersigned directors and officers of Celanesp®@ation, which i
to file with the Securities and Exchange Commisg®BC) a Registration Statement on Form S-3 (Regigh Statement), hereby constitutes
and appoints Mark C. Rohr, Chief Executive OffioéCelanese, Steven M. Sterin, Chief Financial €gifiof Celanese, and Christopher W.
Jensen, Senior Vice President, Finance of Celaaesejn each case, any of their respective suoceas Celanese (in function or otherwise
designees, and each of them, as his or her trutaafial attorneys-in-fact and agents, each of whoay act without joinder of the other, and
each with full power of substitution and resubsiitn, for such person and in his or her name, pazbstead, in any and all capacities, to sign
or cause to be signed electronically, the Registigdtatement and any and all post-effective amamisnand supplements to the Registration
Statement, and to file the same, with all exhitfitesreto and other documents in connection therewith the SEC, and to appear before the
SEC in connection with any matter relating to thregRtration Statement, hereby granting unto saadregys-in-fact and agents, and each of
them, full power and authority to do and performateand every act and thing requisite and neces$sdrg done in and about the premises, as
fully to all intents and purposes as he or she tigltould do in person, hereby ratifying and confing all that said attorneys-in-fact and
agents, or their substitutes, may lawfully do arsmato be done by virtue hereof.

This Power of Attorney may be signed in any nunidfarounterparts, each of which shall constitut@aginal and all of which, taken
together, shall constitute one Power of Attorney.

Signature Title Date
/sl MARK C. ROHR Chairman and Chief Executive Officer February 7, 2014
Mark C. Rohr (Principal Executive Officer); Director
/s STEVEN M. STERIN Senior Vice President and Chief Financial Officer February 7, 2014
Steven M. Sterin (Principal Financial Officer)
/s/ CHRISTOPHER W. JENSEN Senior Vice President, Finance February 7, 2014
Christopher W. Jensen (Principal Accounting Officer)
/sl JAMES E. BARLETT Director February 7, 2014

James E. Barlett

/sl EDWARD G. GALANTE Director February 7, 2014
Edward G. Galante

/s/ DAVID F. HOFFMEISTER Director February 7, 2014
David F. Hoffmeister

/sl JAY V. IHLENFELD Director February 7, 2014
Jay V. lhlenfeld

/sI MARTIN G. MCGUINN Director February 7, 2014
Martin G. McGuinn

/s/ DANIEL S. SANDERS Director February 7, 2014
Daniel S. Sanders

/sl FARAH M. WALTERS Director February 7, 2014
Farah M. Walters

/s/ JOHN K. WULFF Director February 7, 2014
John K. Wulff




SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OFA TRUSTEE PURSUANT TO SECTION 305(b) (2)

WELLS FARGO BANK, NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347393
(Jurisdiction of incorporation or organization (I.R.S. Employer
if not a U.S. national bank) Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakota 57104
(Address of principal executive offices) (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17" Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agentrfacsp

CELANESE US HOLDINGS LLC

(Exact name of obligor as specified in its charter)

Delaware 20-1206848
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039
TELEPHONE: (972) 443-4000
(Address, Including Zip Code, and Telephone Numbenncluding Area
Code, of Registrant’s Principal Executive Offices)

Senior Debt Securities




Exact name of
Additional Registrant as
Specified in it Charter

And Guarantees
GUARANTORS*

State of
Incorporation or

Organization

Celanese Corporation

Celanese Americas LLC

Celanese Acetate LLC

Celanese Chemicals, Inc.

CNA Holdings LLC

Celanese International Corporation

Celtran, Inc.

CNA Funding LLC

KEP Americas Engineering Plastics, LLC
Ticona Fortron Inc.

Ticona Polymers, Inc.

Ticona LLC

Celanese Global Relocation LLC

Celanese Ltd.

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas

IRS
Employee

Identification No.

98-0420726
22-1862783
56-2051387
13-2916623
13-5568434
75-2622529
56-0818166
22-3847453
22-3537574
22-3140276
13-3313358
22-3546190
41-2243055
75-2622526

*Each Guarantor has the same principal executive éite and phone number as Celanese US Holdings LLC

Item 1.

General Informatiofurnish the following information as to the trustee

(@)

(b)

Name and address of each examining or supeg\asithority to which it is subject.

Comptroller of the Currency
Administrator of National Banks

United States Department of the Treasury
Washington, D.C. 20219

Federal Deposit Insurance Corporation
550 17" Street, N.W.
Washington, D.C. 20429

P.O. Box 7702
San Francisco, CA 94120

Whether it is authorized to exercise corpotatst powers.

The trustee is authorized to exercise corporagt frowers.




Iltem 2. _Affiliations with Obligorlf the obligor is an affiliate of the trustee, débe each such affiliation.

None with respect to the trustee.
No responses are included for Iten-14 of this Form T-1 because the obligor is nad@fault as provided under Item 13.
Iltem 15. Foreign Trustee. Not applicable.

Iltem 16. _List of Exhibits. List below all exhibits filed as a part of tl8satement of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.

Exhibit 2. A copy of the Comptroller of the CurmgnCertificate of Corporate Existence and Fiducioyvers for
Wells Fargo Bank, National Association, dated Fabr4, 2004 .**

Exhibit 3. See Exhibit

Exhibit 4. Copy of Bytaws of the trustee as now in effect.

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiont§zff(the Act

Exhibit 7. A copy of the latest report of conditiof the trustee published pursuant to law or ggiirements of its

supervising or examining authority.
Exhibit 8. Not applicable

Exhibit 9. Not applicable

* Incorporated by reference to the exhibit of #agne number to the trustee’s Form T-1 filed aslaxRb to the Form S-4
dated December 30, 2005 of Hornbeck Offshore SesJid C file number 333-130784-06.

** Incorporated by reference to the exhibit of g@nme number to the trustee’s Form T-1 filed asb@&xXhG3 to the Form T-3
dated March 3, 2004 of Trans-Lux Corporation filenber 022-28721.

*** |ncorporated by reference to the exhibit of tbeme number to the trustee’s Form T-1 filed aghéx®5.1 to the Form S-4
dated May 26, 2005 of Penn National Gaming Ine.ffilmber 333-125274.




SIGNATURE

Pursuant to the requirements of the Trust Inderfwgteof 1939, as amended, the trustee, Wells FBagk, National Association,
a national banking association organized and egjstnder the laws of the United States of Ametiea, duly caused this
statement of eligibility to be signed on its behajfthe undersigned, thereunto duly authorizednahe City of Dallas and State
Texas on the 7th day of February, 2014 .

WELLS FARGO BANK, NATIONAL ASSOCIATION

/s/ JOHN C. STOHLMANN
John C. Stohimann
Vice President




Exhibit 6

February 7, 2014

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:
In accordance with Section 321(b) of the Trust imde2 Act of 1939, as amended, the undersignedi@ensents that reports of

examination of the undersigned made by Federate SEarritorial, or District authorities authorizemlmake such examination n
be furnished by such authorities to the Securéies Exchange Commission upon its request thereof.

Very truly yours,

WELLS FARGO BANK, NATIONAL ASSOCIATION

/s/ JOHN C. STOHLMANN
John C. Stohimann
Vice President




Exhibit 7

Consolidated Report of Condition of’

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,

at the close of business September 30, 2013, ifiladcordance with 12 U.S.C. §161 for National Bank

ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balances
Securities
Held-to-maturity securities
Available-for-sale securities
Federal funds sold and securities purchased umpleements to resell:
Federal funds sold in domestic offices
Securities purchased under agreements to resell
Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases, net of unearned income
LESS: Allowance for loan and lease losses
Loans and leases, net of unearned income and altmva
Trading Assets
Premises and fixed assets (including capitalizedds)
Other real estate owned
Investments in unconsolidated subsidiaries andcztseol companies
Direct and indirect investments in real estate werg
Intangible assets
Goodwill
Other intangible assets
Other assets

Total assets

LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing
In foreign offices, Edge and Agreement subsidiaiesl IBFs
Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold umpleements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase

Dollar Amount:
In Millions

$ 18,73¢
155,42¢

0
223,06

51
22,08

765,02¢
12,97C

752,05¢

31,96¢

7,591

3,68¢

627

8

21,54¢
21,75(
54,02:

$1,328,01

$960,74
259,50(
701,24¢
86,98(
473
86,507

10,49:
13,96




Dollar Amount:

In Millions
Trading liabilities 16,25(
Other borrowed money
(includes mortgage indebtedness and obligationsncabitalized leases 55,89:
Subordinated notes and debentures 19,92t
Other liabilities 24,77
Total liabilities $1,189,01
EQUITY CAPITAL
Perpetual preferred stock and related surplus 0
Common stock 51¢
Surplus (exclude all surplus related to prefertedly 102,97:
Retained earnings 31,33t
Accumulated other comprehensive income 3,147
Other equity capital components 0
Total bank equity capital 137,97.
1,021
Total equity capital 138,99:
Total liabilities, and equity capital $1,328,01

I, Timothy J. Sloan, EVP & CFO of the above-namadkdo hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedraidregulatory authority and is true to the béshp knowledge and belief.

Timothy J. Sloan
EVP & CFO

We, the undersigned directors, attest to the coress of this Report of Condition and declare ithads been examined by us and to the best
our knowledge and belief has been prepared in covaoce with the instructions issued by the appaterirederal regulatory authority and is
true and correct.

John Stumpf Directors
Carrie Tolstedt
Michael Loughlin



SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OFA TRUSTEE PURSUANT TO SECTION 305(b) (2)

WELLS FARGO BANK, NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347393
(Jurisdiction of incorporation or organization (I.R.S. Employer
if not a U.S. national bank) Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakota 57104
(Address of principal executive offices) (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17" Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agentrfacsp

CELANESE US HOLDINGS LLC

(Exact name of obligor as specified in its charter)

Delaware 20-1206848
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

222 W. Las Colinas Blvd., Suite 900N
Irving, Texas 75039
TELEPHONE: (972) 443-4000
(Address, Including Zip Code, and Telephone Numbenncluding Area
Code, of Registrant’s Principal Executive Offices)

Subordinated Debt Securities




Exact name of
Additional Registrant as
Specified in it Charter

And Guarantees
GUARANTORS*

State of
Incorporation or

Organization

Celanese Corporation

Celanese Americas LLC

Celanese Acetate LLC

Celanese Chemicals, Inc.

CNA Holdings LLC

Celanese International Corporation

Celtran, Inc.

CNA Funding LLC

KEP Americas Engineering Plastics, LLC
Ticona Fortron Inc.

Ticona Polymers, Inc.

Ticona LLC

Celanese Global Relocation LLC

Celanese Ltd.

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas

IRS
Employee

Identification No.

98-0420726
22-1862783
56-2051387
13-2916623
13-5568434
75-2622529
56-0818166
22-3847453
22-3537574
22-3140276
13-3313358
22-3546190
41-2243055
75-2622526

*Each Guarantor has the same principal executive éite and phone number as Celanese US Holdings LLC

Item 1.

General Informatiofurnish the following information as to the trustee

(@)

(b)

Name and address of each examining or supegasithority to which it is subject.

Comptroller of the Currency
Administrator of National Banks

United States Department of the Treasury
Washington, D.C. 20219

Federal Deposit Insurance Corporation
550 17" Street, N.W.
Washington, D.C. 20429

P.O. Box 7702
San Francisco, CA 94120

Whether it is authorized to exercise corpotatst powers.

The trustee is authorized to exercise corporagt frowers.




Iltem 2. _Affiliations with Obligorlf the obligor is an affiliate of the trustee, débe each such affiliation.

None with respect to the trustee.
No responses are included for Iten-14 of this Form T-1 because the obligor is nad@fault as provided under Item 13.
Iltem 15. Foreign Trustee. Not applicable.

Iltem 16. _List of Exhibits. List below all exhibits filed as a part of tl8satement of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.

Exhibit 2. A copy of the Comptroller of the CurmgnCertificate of Corporate Existence and Fiducioyvers for
Wells Fargo Bank, National Association, dated Fabr4, 2004 .**

Exhibit 3. See Exhibit

Exhibit 4. Copy of Bytaws of the trustee as now in effect.

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiont§zff(the Act

Exhibit 7. A copy of the latest report of conditiof the trustee published pursuant to law or ggiirements of its

supervising or examining authority.
Exhibit 8. Not applicable

Exhibit 9. Not applicable

* Incorporated by reference to the exhibit of #agne number to the trustee’s Form T-1 filed aslaxRb to the Form S-4
dated December 30, 2005 of Hornbeck Offshore SesJid C file number 333-130784-06.

** Incorporated by reference to the exhibit of g@nme number to the trustee’s Form T-1 filed asb@&xXhG3 to the Form T-3
dated March 3, 2004 of Trans-Lux Corporation filenber 022-28721.

*** |ncorporated by reference to the exhibit of tbeme number to the trustee’s Form T-1 filed aghéx®5.1 to the Form S-4
dated May 26, 2005 of Penn National Gaming Ine.ffilmber 333-125274.




SIGNATURE

Pursuant to the requirements of the Trust Inderfwgteof 1939, as amended, the trustee, Wells FBagk, National Association,
a national banking association organized and egjstnder the laws of the United States of Ametiea, duly caused this
statement of eligibility to be signed on its behajfthe undersigned, thereunto duly authorizednahe City of Dallas and State
Texas on the 7th day of February, 2014.

WELLS FARGO BANK, NATIONAL ASSOCIATION

/s/ JOHN C. STOHLMANN
John C. Stohlmann
Vice President




EXHIBIT 6

February 7, 2014

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:
In accordance with Section 321(b) of the Trust tridee Act of 1939, as amended, the undersignedh@@nsents that reports of

examination of the undersigned made by Federate SEarritorial, or District authorities authorizemlmake such examination n
be furnished by such authorities to the Securéies Exchange Commission upon its request thereof.

Very truly yours,

WELLS FARGO BANK, NATIONAL ASSOCIATION

/s/ JOHN C. STOHLMANN
John C. Stohimann
Vice President




Exhibit 7

Consolidated Report of Condition of’

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,

at the close of business September 30, 2013, ifiladcordance with 12 U.S.C. §161 for National Bank

ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balances
Securities
Held-to-maturity securities
Available-for-sale securities
Federal funds sold and securities purchased umpleements to resell:
Federal funds sold in domestic offices
Securities purchased under agreements to resell
Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases, net of unearned income
LESS: Allowance for loan and lease losses
Loans and leases, net of unearned income and altmva
Trading Assets
Premises and fixed assets (including capitalizedds)
Other real estate owned
Investments in unconsolidated subsidiaries andcztseol companies
Direct and indirect investments in real estate werg
Intangible assets
Goodwill
Other intangible assets
Other assets

Total assets

LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing
In foreign offices, Edge and Agreement subsidiaiesl IBFs
Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold umpleements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase

Dollar Amount:
In Millions

$ 18,73¢
155,42¢

0
223,06

51
22,08

765,02¢
12,97C

752,05¢

31,96¢

7,591

3,68¢

627

8

21,54¢
21,75(
54,02:

$1,328,01

$960,74
259,50(
701,24¢
86,98(
473
86,507

10,49:
13,96




Dollar Amount:

In Millions
Trading liabilities 16,25(
Other borrowed money
(includes mortgage indebtedness and obligationsncabitalized leases 55,89:
Subordinated notes and debentures 19,92t
Other liabilities 24,77
Total liabilities $1,189,01
EQUITY CAPITAL
Perpetual preferred stock and related surplus 0
Common stock 51¢
Surplus (exclude all surplus related to prefertedly 102,97:
Retained earnings 31,33t
Accumulated other comprehensive income 3,147
Other equity capital components 0
Total bank equity capital 137,97.
1,021
Total equity capital 138,99:
Total liabilities, and equity capital $1,328,01

I, Timothy J. Sloan, EVP & CFO of the above-namadkdo hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedraidregulatory authority and is true to the béshp knowledge and belief.

Timothy J. Sloan
EVP & CFO

We, the undersigned directors, attest to the coress of this Report of Condition and declare ithads been examined by us and to the best
our knowledge and belief has been prepared in covaoce with the instructions issued by the appaterirederal regulatory authority and is
true and correct.

John Stumpf Directors
Carrie Tolstedt
Michael Loughlin



