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

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitieséhange Act of 1934

Date of Report (Date of earliest event report&é&ptember 10, 2014

CELANESE CORPORATION

(Exact name of registrant as specified in its arart

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

222 West Las Colinas Blvd. Suite 900N, Irving, TX5039
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area c(@i&2) 443-4000

(Former name or former address, if changed sirstadg@ort)

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

[ 1 Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#di-2
[ 1 Pre-commencement communications pursuant te BR8é-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 1.01 Entry into a Material Definitive Agreement.

On September 10, 2014, Celanese Corporation (“€etl, its wholly-owned subsidiary Celanese US khgd LLC (the “Issuer”), and
certain subsidiaries of the Issuer (the “Guarafitansl, together with Celanese and the Issuer, @mrifpany Parties”), entered into an
Underwriting Agreement with Deutsche Bank AG, Londranch, as representative of the several undemsmamed therein (collectively,
the “Underwriters”), providing for the offer andlsdy the Issuer of €300,000,000 aggregate priheipmunt of 3.250% Senior Notes due
2019 (the “Notes”). The offering of the Notes wagistered under the Securities Act of 1933, as dedyrand is being made pursuant to the
Registration Statement on Form S-3, Reg. No. 33839, and the Prospectus included therein, filetheyCompany Parties with the
Securities and Exchange Commission (the “Commi8sam February 7, 2014, the related Prospectus [summt dated September 10, 2014,
and the Free Writing Prospectus accepted for fiipmghe Commission on September 10, 2014.

Item 8.01 Other Events.

On September 15, 2014, the Issuer delivered thalders of its 6-5/8% Senior Notes due 2018 (th&/8%% Notes”) notice that it
will redeem all of the $600 million aggregate pipat outstanding of the 6-5/8% Notes on October2ld,4. The 6-5/8% Notes will be
redeemed at a redemption price equal to 103.313%ecdggregate principal amount plus accrued apdidnnterest, if any.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number Description
1.1 Underwriting Agreement, dated September 10, 201drayamong Celanese US Holdings LLC, Celanese Catipo, the

subsidiary guarantors party thereto and Deutscim B&, London Branch, as representative of the isdwmderwriters
named therein.




SIGNATURES

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

CELANESE CORPORATION

By: /s/ James R. Peacock Il
Name: James R. Peacock Ill

Title:  Vice President, Deputy General Counsel an
Corporate Secretary

Date: September 16, 2014

3




Exhibit Index

Exhibit
Number Description

1.1 Underwriting Agreement, dated September 10, 201drayamong Celanese US Holdings LLC, Celanese Catipo, the
subsidiary guarantors party thereto and Deutscimék B&, London Branch, as representative of the isdwmderwriters
named therein.



Exhibit 1.1
EXECUTION VERSIOM
UNDERWRITING AGREEMENT

September 10, 20
DEUTSCHE BANK AG, London Branch

As Representative of the several Underwriters
Winchester House
1 Great Winchester Street
London EC2N 2DB

Ladies and Gentlemen:

Introductory. Celanese US Holdings LLC, a Delaware limited liggpitompany (the ‘Company”), a wholly-owned
subsidiary of Celanese Corporation, a Delawarearatpn (the “Parent Guarantor "), proposes to issue and sell to Deutsche
Bank AG, London Branch (Deutsche Bank’) and the other several Underwriters named in 8oleeA hereto (the “
Underwriters ), acting severally and not jointly, the respeetarmounts set forth in such Schedule AZ9&0 million aggrega
principal amount of the Company’s 3.250% Senioradatue 2019 (theNotes”). Deutsche Bank has agreed to act as the
representative of the several Underwriters (tRepresentative”) in connection with the offering and sale of tbecurities (as
defined below).

The Securities will be issued pursuant to an ingdentdated as of May 6, 2011 (thB&se Indenture”), among the
Company, the Guarantors (as defined below) ands/#elfgo Bank, National Association, as trustee‘(fheustee ). Certain
terms of the Securities will be established purstma supplemental indenture, to be dated aseo€Cthsing Date (as defined in
Section 2 hereof) (theSupplemental Indenture” and, together with the Base Indenture, thedenture "), to the Base
Indenture, among the Company, the Guarantors, iiigtde, Deutsche Bank Luxembourg S.A., as regiatrditransfer agent (t
“ Transfer Agent "), and Deutsche Bank AG, London Branch, as pagiggnt (the ‘Paying Agent”). Notes will be issued only
in registered form and deposited in global formhvatcommon depository (theCommon Depository”) for Euroclear Bank
S.A./N.V. (“ Euroclear ") and Clearstream Bankingociété anonymg¢ Clearstream”).

The payment of principal of, premium, if any, anterest on the Notes will be fully and unconditibnguaranteed (the “
Guarantees”) on a senior unsecured basis, jointly and selyebsl (i) the Parent Guarantor and (ii) the sulzsi@is of the
Company that are listed on Schedule B-1 hereoGamfantors” (collectively, the Guarantors ”). The Notes and the
Guarantees are herein collectively referred tdhas Securities.”

SECTION 1. Representations and WarrantiesEach of the Company and the Guarantors, jointly and
severally, hereby represents, warrants and covetaeiach Underwriter that, as of the date henedfes of the Closing Date:

(@) Registration Statement.The Company has prepared and filed with the Séesiiind Exchange
Commission (the Commission”) a registration statement on Form S-3 (File N&3-373822), which contains a base
prospectus (the Base Prospectus), to be used in connection with the public offeriand sale of the Securities. Such
registration statement, as amended, includingitt@né€ial statements, exhibits and schedules thesetach time of
effectiveness under the Securities Act of 193&mended, and the rules and regulations promulgas&sdunder
(collectively, the “Securities Act”), including any required information




deemed to be a part thereof at the time of effentigs pursuant to Rule 430B or 430C under the Hesukct or the
Securities Exchange Act of 1934, as amended, antuths and regulations promulgated thereundeletolely, the “
Exchange Act”), is called the ‘Registration Statement.” Any preliminary prospectus supplement relatioghe
Securities that is filed with the Commission purdua Rule 424(b), together with the Base Prosggedsthereafter calle
a “ Preliminary Prospectus.” The term “Prospectus’ shall mean the final prospectus supplement rejato the
Securities that is first filed pursuant to Rule @94after the date and time that this Agreemepkixuted and delivered
by the parties hereto, including the Base Prospeétny reference herein to the Registration Statenaay Preliminary
Prospectus or the Prospectus shall be deemedetatoedind include the documents incorporated reete therein
pursuant to Item 12 of Form S-3 under the Secarfiet; any reference to any amendment or suppletoamy
Preliminary Prospectus or the Prospectus shalelbendd to refer to and include any documents fiftsat the date of
such Preliminary Prospectus or Prospectus, asaeroay be, under the Exchange Act, and incorgbateeference in
such Preliminary Prospectus or Prospectus, asaeroay be; and any reference to any amendmerd ®etgistration
Statement shall be deemed to refer to and inclageanual report of the Parent Guarantor filed pams$ to Section 13
(a) or 15(d) of the Exchange Act after the effexiilate of the Registration Statement that is irm@ated by reference in
the Registration Statement.

(b) Compliance with Registration RequirementsThe Parent Guarantor and the Company meet the
requirements for use of Form S-3 under the Seearaict. The Registration Statement has becomete#aagpon filing
with the Commission under the Securities Act. Nopsirder suspending the effectiveness of the Ragmh Statement
in effect, the Commission has not issued any avdeotice preventing or suspending the use of #gid®ration
Statement, any Preliminary Prospectus or the Potsp@nd no proceedings for such purpose or pursoi&@ection 8A
of the Securities Act have been instituted or @mding or, to the best knowledge of the Compare/cantemplated or
threatened by the Commission.

Each of the Preliminary Prospectus and the Progpedben filed complied in all material respectshwtite
Securities Act. Each of the Registration Stateraadtany post-effective amendment thereto, at eaehdf
effectiveness, at the date hereof and at the @d3ate, complied and will comply in all materiabpects with the
Securities Act and did not and will not contain amgrue statement of a material fact or omit toestamaterial fact
required to be stated therein or necessary in eoderake the statements therein not misleading.Prbepectus, as
amended or supplemented, as of its date, at tredfrany filing pursuant to Rule 424(b) and, at@besing Date, did nc
and will not contain any untrue statement of a mig@téact or omit to state a material fact neceggaorder to make the
statements therein, in the light of the circumsesnender which they were made, not misleading.répeesentations and
warranties set forth in the two immediately prencgdientences do not apply to statements in or @nsfom the
Registration Statement or any post-effective ameandrthereto, or the Preliminary Prospectus or tlesgectus, or any
amendments or supplements thereto, made in religmme and in conformity with information relating @ny
Underwriter furnished to the Company in writingthye Representative expressly for use therein jmgognderstood and
agreed that the only such information furnishedheyRepresentative consists of the informationritesd as such in
Section 7(b) hereof.

The documents incorporated by reference in thedRegjon Statement, the Disclosure Package (apetkfi
herein) and the Prospectus, when they were fil¢dl tie Commission conformed in all material respéatthe
requirements of the Exchange Act. Any further doents so filed and incorporated by reference irRébgistration
Statement, the Disclosure Package and the Prospactuny further amendment or supplement therdtenvsuch




documents are filed with the Commission will comfidn all material respects to the requirementhefExchange Act.
All documents incorporated or deemed to be incateal by reference in the Registration StatemeatDibclosure
Package and the Prospectus, as of their respeleties, when taken together with the other inforomaith the Disclosure
Package, at the Applicable Time and, when takeethesy with the other information in the Prospecaighe Closing
Date, did not or will not include an untrue statetn& a material fact or omit to state a matergaitfnecessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigad

(c) Well-Known Seasoned Issuer(i) At the time of filing the Registration Statemgii) at the time of the
most recent amendment thereto for the purposesmplying with Section 10(a)(3) of the Securities Aghether such
amendment was by post-effective amendment, incatpdreport filed pursuant to Section 13 or 15¢dhe Exchange
Act or form of prospectus), (iii) at the time ther@pany or any person acting on its behalf (withie meaning, for this
clause only, of Rule 163(c) of the Securities Angde any offer relating to the Securities in rel@on the exemption of
Rule 163 of the Securities Act, and (iv) at the Bgable Time (with such date and time being usethagletermination
date for purposes of this clause (iv)), the Compaay and is a “well-known seasoned issuer” as ddfin Rule 405 of
the Securities Act. The Registration Statemenhisatomatic shelf registration statemerats’defined in Rule 405 of t
Securities Act that has been filed with the Comiuissiot earlier than three years prior to the CGlgdbate; the Compau
has not received from the Commission any noticeyaut to Rule 401(g)(2) of the Securities Act otperto use of the
automatic shelf registration statement form; ard@oempany has not otherwise ceased to be eligihled the automatic
shelf registration form.

(d) The Disclosure PackageThe term “Disclosure Packagé shall mean (i) the Preliminary Prospectus, if
any, as amended or supplemented, (ii) the issaendriting prospectuses as defined in Rule 438@Securities Act
(each, an ‘Issuer Free Writing Prospectus’), if any, identified in Schedule C hereto, (i#hy other free writing
prospectus that the parties hereto shall hereafessly agree in writing to treat as part ofsclosure Package and
(iv) the Final Term Sheet (as defined herein), Whitso shall be identified in Schedule C heretooA$2:15 p.m.
(Eastern time) on the date of this Agreement (tApplicable Time "), the Disclosure Package did not contain any
untrue statement of a material fact or omit toestaimaterial fact necessary in order to make ttersents therein, in the
light of the circumstances under which they werel@aot misleading; provided that this represemtativarranty and
agreement shall not apply to statements in or aamssrom the Disclosure Package based upon aodrnformity with
information furnished to the Company in writing &gy Underwriter through the Representative expydssluse thereir
it being understood and agreed that the only suftiimation furnished by or on behalf of any Undetevrconsists of th
information described as such in Section 7(b) Hereo

(e) Company Not Ineligible Issuer.(i) At the earliest time after the filing of the fistration Statement
relating to the Securities that the Company or lagrodffering participant madebmna fideoffer (within the meaning of
Rule 164(h)(2) of the Securities Act and (ii) aghe Applicable Time (with such date being usethagdetermination
date for purposes of this clause (ii)), the Compagag not and is not an “ineligible issuer” (as dedl in Rule 405 of the
Securities Act), without taking account of any det@ation by the Commission pursuant to Rule 408hefSecurities
Act that it is not necessary that the Company Imsidered an “ineligible issuer.”

() Issuer Free Writing ProspectuseskEach Issuer Free Writing Prospectus, as of




its issue date and at all subsequent times thrtheghompletion of the offering of Securities unttés Agreement or
until any earlier date that the Company notifiedhotifies the Representative as described in thegentence, did not,
does not and will not include any information tbahflicted, conflicts or will conflict with the imirmation contained in
the Registration Statement, the Disclosure Packag®e Prospectus. If at any time following issuantan Issuer Free
Writing Prospectus there occurred or occurs antemedevelopment as a result of which such Issoee BV/riting
Prospectus conflicted or would conflict with théoirmation contained in the Registration Statemidat,Disclosure
Package or the Prospectus, the Company has promuyiified or will promptly notify the Representatiand has
promptly amended or supplemented or will prompthead or supplement, at its own expense, such I§saerWriting
Prospectus to eliminate or correct such conflicty Assuer Free Writing Prospectus not identifiedsahedule G when
taken together with the Disclosure Package, didarat at the Closing Date will not, contain anyruatstatement of a
material fact or omit to state a material fact issegy in order to make the statements thereimgright of the
circumstances under which they were made, not atstg. The foregoing three sentences do not apmyatements in
or omissions from any Issuer Free Writing Prospebaased upon and in conformity with written infotioa furnished tc
the Company by any Underwriter through the Repitasier specifically for use therein, it being urgteod and agreed
that the only such information furnished by any Emnditer consists of the information describedwashsn Section 7(b)
hereof.

(g) Distribution of Offering Material by the Company and the Guarantors. Neither the Company nor any
Guarantor has distributed or will distribute, priorthe later of the Closing Date and the comptetibthe Underwriters’
distribution of the Securities, any offering maakin connection with the offering and sale of 8exurities other than tl
Preliminary Prospectus, the Prospectus and angr$see Writing Prospectus reviewed and consenteg the
Representative.

(h) No Applicable Registration or Other Similar Rights. There are no persons with registration or other
similar rights to have any equity or debt secusitiegistered for sale under the Registration Stteior included in the
offering contemplated by this Agreement, excepssiorh rights as have been duly waived.

() The Underwriting Agreement. This Agreement has been duly authorized, executddlalivered by the
Company and the Guarantors and is a valid andigratjreement of the Company and the Guarantors.

() [Reserved]

(k) Authorization of the Notes and the GuaranteesThe Notes to be purchased by the Underwriters trem
Company will on the Closing Date be in the formteomplated by the Indenture, have been duly autbdriiar issuance
and sale pursuant to this Agreement and the Indeand, at the Closing Date, will have been dulscexed by the
Company and, when authenticated in the mannergedvior in the Indenture and delivered against gatrof the
purchase price therefor, will constitute valid dnidding obligations of the Company, enforceabldrsgahe Company i
accordance with their terms, except as the enfaeoethereof may be limited by bankruptcy, insolwenmeorganization,
moratorium or other similar laws relating to oreaffing the rights and remedies of creditors or éyegal equitable
principles and will be entitled to the benefitsloé Indenture. The Guarantees of the Notes on libsr@ Date will be in
the respective forms contemplated by the Inderdncehave been duly authorized pursuant to thiseéxgeat and the
Indenture; the Guarantees of the Notes, at their@jd3ate, will have




been duly executed by each of the Guarantors aneln the Notes have been authenticated in the manméded for in
the Indenture and issued and delivered against @atyaf the purchase price therefor, the Guarartktse Notes will
constitute valid and binding agreements of the &utars; enforceable against the Guarantors in daoce with their
terms, except as the enforcement thereof may beetiroy bankruptcy, insolvency, reorganization, atorium or other
similar laws relating to or affecting the rightsdanemedies of creditors or by general equitablegyies and will be
entitled to the benefits of the Indenture.

()  Authorization of the Indenture. The Indenture has been duly authorized by the Cagnpad the
Guarantors and, at the Closing Date, will have lthéy executed and delivered by the Company an@terantors and
will constitute a valid and binding agreement & ompany and the Guarantors, enforceable aghm§€dampany and
the Guarantors in accordance with its terms, exagphe enforcement thereof may be limited by hatky, insolvency,
reorganization, moratorium or other similar lamsatiag to or affecting the rights and remediesreators or by general
equitable principles.

(m) Description of the Securities and the IndentureThe Securities and the Indenture will conform in al
material respects to the respective statementinglnereto contained in the Disclosure Packagkth@ Prospectus
under the captions “Description of the Notes” abaScription of Debt Securities and Guarantees.”

(n) No Material Adverse Change Except as otherwise disclosed in the Disclosur&d&geand the Prospec
(exclusive of any amendment or supplement therstd)sequent to the respective dates as of whiohnmattion is given
in the Prospectus (exclusive of any amendmentgplsment thereto), (i) there has been no matedietime change, or
any development that could reasonably be expeotesktlt in a material adverse change, in the Gimondition, or in
the earnings, business or operations, whethertaariging from transactions in the ordinary coussbusiness, of the
Parent Guarantor and its subsidiaries, consides@e entity (any such change is calledaterial Adverse Change
"); (ii) the Parent Guarantor and its subsidiar@s)sidered as one entity, have not incurred artgnahliability or
obligation, indirect, direct or contingent, nottire ordinary course of business nor entered ingongatterial transaction
agreement not in the ordinary course of businass{id) there has been no dividend or distributadrany kind declared,
paid or made by the Parent Guarantor or, excemtifidlends paid to the Parent Guarantor or anysabther subsidiarie
by any of its subsidiaries on any class of cagitatk or repurchase or redemption by the Parenta@ta or any of its
subsidiaries of any class of capital stock.

(o) Independent AccountantsKPMG LLP, which expressed its opinion with respecthe consolidated
financial statements (which term as used in thie@gent includes the related notes thereto) indiini¢he December
31, 2013 Annual Report on Form 10-K of the Paramai@ntor filed with the Commission and incorpordigdeference
in the Registration Statement, the Disclosure Rgelkand the Prospectus, is an independent regigial#did accounting
firm within the meaning of the Securities Act, tBechange Act and the rules of the Public Compangofiating
Oversight Board, and any non-audit services pravimeKPMG LLP or any KPMG non-U.S. member firm kdfie to
the Parent Guarantor or any of its subsidiarie® len approved by the Audit Committee of the Bofdirectors of
the Parent Guarantor.

(p) Preparation of the Financial StatementsThe consolidated financial statements of the Paseatrantor,
together with the related schedules and notes, fii¢gh the Commission as part of or incorporateddfgrence in the
Registration Statement and included or




incorporated by reference in the Disclosure Packagithe Prospectus present fairly the consolidatadcial position
of the entities to which they relate as of anchatdates indicated and the results of their opmrattand cash flows for the
periods specified. Such consolidated financiakst@nts have been prepared in conformity with gdigexecepted
accounting principles as applied in the United &&tgt GAAP ) applied on a consistent basis throughout theger
involved, except as may be expressly stated imelaged notes thereto. The financial data set forthe Disclosure
Package and the Prospectus under the caption ‘dliapiton” presents fairly the information set fotherein on a basis
consistent with that of the audited financial staats contained in the Registration Statement,pxbat any non-
GAAP financial measures included under such captimve not been presented in accordance with GAA® statistice
and market-related data and forward-looking statési@cluded in the Disclosure Package and thepotss are based
on or derived from sources that the Company bedi¢vde reliable and accurate in all material retspand represent
their good faith estimates that are made on this lohslata derived from such sources. The interactata in eXtensible
Business Reporting Language included or incorpdrayereference in the Registration Statement, tisel@sure Packag
and the Prospectus fairly present the informatadted for in all material respects and have beepgred in accordance
with the Commission's rules and guidelines appleiereto.

(@) Incorporation and Good Standing of the Company andhe Guarantors. Each of the Company and the
Guarantors has been duly incorporated or formedppbcable, and is validly existing as a corpamatiimited
partnership or limited liability company, as applite, in good standing under the laws of the juectgzh of its
incorporation or formation, as applicable, and ¢@porate, partnership or limited liability compaag applicable, pow
and authority to own, lease and operate its praggeaind to conduct its business as described iDig®osure Package
and the Prospectus and to enter into and perferobiigations under each of this Agreement, theu®#s and the
Indenture, as applicable. Each of the Company lam@uarantors is duly qualified as a foreign casfion, limited
partnership or limited liability company, as applite, to transact business and is in good staratieguivalent status in
each jurisdiction in which such qualification igjugred, whether by reason of the ownership or tepef property or the
conduct of business, except for such jurisdicti@hsre the failure to so qualify or to be in gooahsting would not,
individually or in the aggregate, result in a Ma@kAdverse Change. All of the issued and outstagdiapital stock or
other ownership interest of each of the Companythedsuarantors (other than the Parent Guaranésrpben duly
authorized and validly issued, is fully paid anchassessable and is owned by the Parent Guaramé&mthdor through
subsidiaries, free and clear of any security irsfemortgage, pledge, lien, encumbrance or claxcem as disclosed in
the Disclosure Package and the Prospectus. Exseyett dorth on Schedule B-2, the Parent Guarames dot own or
control, directly or indirectly, any corporatiorssmciation or other entity that would be requireth¢ listed in Exhibit 21
to an Annual Report on Form 10-K of the Parent @nofar, other than those listed in Exhibit 21.1he Parent
Guarantor's Annual Report on Form 10-K for the disgear ended December 31, 2013.

(n Capitalization and Other Capital Stock Matters. At June 30, 2014, on a consolidated basis, afténgyi
pro forma effect to the issuance and sale of tloengees pursuant hereto, the Parent Guarantoravioave an authorized
and outstanding capitalization as set forth inRiselosure Package and Prospectus under the caption
“Capitalization” (other than for subsequent shagurchases pursuant to Rule Ihand subsequent issuances of ca
stock, if any, pursuant to employee benefit plaescdbed in the Disclosure Package and the Pragpectupon exercise
of outstanding options or warrants described inQfselosure Package and the Prospectus). All obthistanding shares
of Series A common stock of the Parent Guaranier (t




“ Common Stock”) have been duly authorized and validly issued,fally paid and nonassessable and have been issue
in compliance with federal and state securitiesslaMone of the outstanding shares of Common Stagk ¥gsued in
violation of any preemptive rights, rights of firefusal or other similar rights to subscribe foparchase securities of

the Parent Guarantor.

(s) Non-Contravention of Existing Instruments; No Further Authorizations or Approvals Required.
Neither the Parent Guarantor nor any of its subgih is (i) in violation of its charter, bylaws ather constitutive
document or (ii) in default (or, with the giving nbtice or lapse of time, would be in defaultD@fault ") under any
indenture, mortgage, loan or credit agreement,, motaract, franchise, lease or other instrumemthizh the Parent
Guarantor or any of its subsidiaries is a partipyowhich it or any of them may be bound (includimgthout limitation,
that certain Amended Credit Agreement, dated &eptember 16, 2013, among Celanese Corporatioan&s US
Holdings LLC, the subsidiaries of Celanese US HuadiLLC from time to time party thereto as borrosvand
guarantors, Deutsche Bank AG, New York Branch dmsimistrative agent and collateral agent, the oliveders party
thereto, and certain other agents for such lendets, which any of the property or assets of taeeRt Guarantor or any
of its subsidiaries is subject (each, a@BXisting Instrument "), except, in the case of clause (ii) above, fmtsDefaults
as would not, individually or in the aggregate ufes a Material Adverse Change. The executiotivdsy and
performance of this Agreement and the IndenturthbyCompany and the Guarantors, as applicablethendsuance ar
delivery of the Securities, and consummation oftthasactions contemplated hereby and thereby yatitebDisclosure
Package and the Prospectus (i) have been dulyrigtidy all necessary corporate action and willrasult in any
violation of the provisions of the charter, bylagrsother constitutive document of the Company gr@oarantor, (ii)
will not conflict with or constitute a breach of, Default or a Debt Repayment Triggering Eventdefned below)
under, or result in the creation or imposition By #ien, charge or encumbrance upon any properassets of the Parent
Guarantor or any of its subsidiaries pursuantitogequire the consent of any other party to, anigtibg Instrument,
except for such conflicts, breaches, Defaults sli@harges or encumbrances as would not, individoain the
aggregate, result in a Material Adverse Changg(i@ihaill not result in any violation of any lawgdministrative
regulation or administrative or court decree agtile to the Parent Guarantor or any subsidiarye@xor such
violations as would not, individually or in the aggate, result in a Material Adverse Change. N&ent) approval,
authorization or other order of, or registratiorfilaing with, any court or other governmental ogutatory authority or
agency is required for the execution, delivery padormance of this Agreement or the Indenturehey@Gompany and
the Guarantors, or the issuance and delivery oS#wirities, or consummation of the transactiomsezoplated hereby
and thereby and by the Disclosure Package andrtdspé&ttus, except such as have been obtained @r loyatie
Company and are in full force and effect. As usexkim, a “Debt Repayment Triggering Event’ means any event or
condition which gives, or with the giving of notioe lapse of time would give, the holder of anyeyatebenture or other
evidence of indebtedness (or any person actingicim Isolder’s behalf) the right to require the refnaise, redemption or
repayment of all or a portion of such indebtedrmsthe Parent Guarantor or any of its subsidiaries.

(t) No Material Actions or Proceedings. Except as otherwise disclosed in the Disclosaiekige and the
Prospectus, there are no legal or governmentalres;tsuits or proceedings pending or, to the HasieoParent Guarant
or the Company’s knowledge, threatened (i) againsffecting the Parent Guarantor or any of itssalibries or (ii)
which has as the subject thereof any property ovandelased by, the Parent Guarantor or any ofibsigliaries and that,
with respect to any such action, suit or proceedimdetermined adversely




to the Parent Guarantor or such subsidiary, woeddlt in a Material Adverse Change or adversekycatthe
consummation of the transactions contemplated isyAbreement.

(u) Intellectual Property Rights. To the knowledge of the Parent Guarantor, the R&aarantor and its
subsidiaries own or possess sufficient trademarkde names, patent rights, copyrights, trade sedigenses of the
foregoing and other similar rights (collectivelyintellectual Property Rights ") reasonably necessary to conduct their
businesses as now conducted; and the expectedopiof any of such Intellectual Property Rightsubd not result in-
Material Adverse Change. Neither the Parent Guarartr any of its subsidiaries has received anicaatf infringemen
or conflict with asserted Intellectual Property Rigjof others (other than any such notice receineck than one year
before the date hereof with respect to which nmadtas been taken during such one (1) year pévitite Parent
Guarantor’'s knowledge), which infringement or cantflif the subject of an unfavorable decision, Vdoesult in a
Material Adverse Change.

(v) All Necessary Permits, etcExcept as would not, individually or in the aggriegaeasonably be expected
to result in a Material Adverse Change, (i) thegRaGuarantor and each of its subsidiaries possestsvalid and currel
certificates, authorizations or permits issuedieydppropriate state, federal or foreign regulasggncies or bodies
necessary to own, lease and operate its proparigt$o conduct their respective businesses asildedan the Disclosur
Package and the Prospectus, and (ii) neither trenPGuarantor nor any subsidiary has receivecdhatige of
proceedings relating to the revocation or modifaabf, or non-compliance with, any such certifesauthorization or
permit.

(w) Title to Properties. Except as otherwise disclosed in the Disclosurd&dgeand the Prospectus, the Pe
Guarantor and each of its subsidiaries has goodremkletable title to all the properties and assadtected as owned in
the financial statements referred to in Sectior) hgveof (except for any leased properties or asdassified as owned
accordance with GAAP), in each case free and diany security interests, mortgages, liens, encantdes, equities,
claims and other defects, except as discloseceibibclosure Package and the Prospectus and estaglptis do not
materially and adversely affect the value of suapprty and do not materially interfere with the usade of such
property by the Parent Guarantor or such subsididrg real property, improvements, equipment amdqueal property
held under lease by the Parent Guarantor or argidiaby are held under valid and enforceable leasgis such
exceptions as are not material and do not matgiigkrfere with the use made of such real propémprovements,
equipment or personal property by the Parent Guaran such subsidiary.

(x) Tax Law Compliance.Except as would not, individually or in the aggregaesult in a Material Adverse
Change, (i) the Parent Guarantor and each of itsalmated subsidiaries has filed all federal estptovincial, local and
foreign tax returns required to be filed and hdd pé taxes (including taxes payable in the catyaaf a withholding
agent) required to be paid by it and, if due anghpke, any related or similar assessment, fineeagalty levied against it
except as may be being contested in good faittbgrabpropriate proceedings, (ii) the Parent Guardms made
charges, accruals and reserves in accordance W#&PGn the applicable financial statements refeti@th Section 1(p)
hereof in respect of all taxes for all periods@which the tax liability of the Parent Guarantoray of its consolidated
subsidiaries has not been finally determined aijdlfere is no deficiency, assessment or othenchaade in writing the
is due and payable by the Parent Guarantor or ity consolidated subsidiaries.

(y) Investment Company Act of 1940, as Amendedeither the Company nor any




Guarantor is required, and upon the issuance dastthe Securities as herein contemplated andpipécation of the
net proceeds therefrom as described in the Dis@d2ackage and the Prospectus will not be requinaggister as an
“investment company” under the Investment Compaayoh 1940, as amended.

(z) Insurance. Each of the Parent Guarantor and its subsidiaressured with policies in such amounts and
with such deductibles and covering such risks aganerally deemed adequate and customary forlihginesses. The
Parent Guarantor has no reason to believe thagiyysubsidiary will not be able (i) to renewritsterial existing
insurance coverage as and when such policies exp(i| to obtain comparable coverage from simitestitutions as
may be necessary or appropriate to conduct itsibssias now conducted and at a cost that woulckgolt in a Material
Adverse Change. Neither the Parent Guarantor nosalosidiary has been denied any material insuraoeerage whicl
it has sought or for which it has applied.

(aa) No Price Stabilization or Manipulation . None of the Company or any of the Guarantorgdieen or
will take, directly or indirectly, any action desigd to or that might be reasonably expected toecaugesult in
stabilization or manipulation of the price of amcsrity of the Company to facilitate the sale @ate of the Securities.

(bb) Solvency.The Parent Guarantor and its subsidiaries on aotidated basis are, and immediately after the
Closing Date will be, Solvent. As used herein,téren “ Solvent” means, with respect to any person on a particaits,
that on such date (i) the fair market value ofdhsets of such person is greater than the total@anod liabilities
(including contingent liabilities) of such persdi), the present fair salable value of the assé&ioh person is greater
than the amount that will be required to pay thebpble liabilities of such person on its debtshay thecome absolute
and matured, (iii) such person is able to realjzenlits assets and pay its debts and other ligsiliincluding contingent
obligations, as they mature and (iv) such persas ¢t have unreasonably small capital.

(cc) Compliance with Sarbanes-OxleyThe Parent Guarantor and its subsidiaries arermptance in all
material respects with the applicable provisionthefSarbanes-Oxley Act of 2002 (th8drbanes-Oxley Act,” which
term, as used herein, includes the rules and regudaof the Commission promulgated thereunder).

(dd) The Parent Guarantor's Accounting SystemThe Parent Guarantor and its subsidiaries maintain
accounting controls that are designed to providearable assurances that: (i) transactions areitexkinn accordance
with management’s general or specific authorizatfohtransactions are recorded as necessaryrtaippreparation of
consolidated financial statements in conformitynWBAAP and to maintain accountability for asseit§;dccess to assets
is permitted only in accordance with managemerdisegal or specific authorization; (iv) the recor@dedountability for
assets is compared with existing assets at realsoiméérvals and appropriate action is taken wépect to any
differences; and (v) the interactive data in eXit@lesBusiness Reporting Language included or ino@ted by reference
in the Registration Statement, the Disclosure Rgekand the Prospectus fairly present the informatadled for in all
material respects and are prepared in accordaribdaivei Commission's rules and guidelines applicti#esto.

(ee) Disclosure Controls and ProceduresThe Parent Guarantor has established and mairticiosure
controls and procedures (as such term is defin®ulas 13a-15 and 15d-15 under the Exchange Actl disclosure
controls and procedures are designed to ensure that




material information relating to the Parent Guasaaind its subsidiaries is made known to the adwetutive officer and
chief financial officer of the Parent Guarantordifiers within the Parent Guarantor or any of itssidiaries.

(f)  Regulations T, U, X.Neither the Company nor any Guarantor nor any @if tiespective subsidiaries nor
any agent thereof acting on their behalf has ta&ied,none of them will take, any action that micgnise this Agreement
or the issuance or sale of the Securities to vedRegulation T, Regulation U or Regulation X of Beard of Governors
of the Federal Reserve System.

(gg) Compliance with and Liability under Environmental L aws.Except as otherwise disclosed in the
Disclosure Package and the Prospectus, or exceywdd not, individually or in the aggregate, raaaloly be expected
result in a Material Adverse Change: (i) each efffarent Guarantor and its subsidiaries and tesfrective operations
and facilities are in compliance with, and not sgbfo any known liabilities under, applicable Eowimental Laws,
which compliance includes, without limitation, hagiobtained and being in compliance with any pexntitenses or
other governmental authorizations or approvals,teving made all filings and provided all finandalsurances and
notices, required for the ownership and operatfah@business, properties and facilities of theeRaGuarantor or its
subsidiaries under applicable Environmental Lavijsnpé€ither the Parent Guarantor nor any of itssidiries has
received any written communication, whether frogogernmental authority, citizens group, employeetberwise, that
alleges that the Parent Guarantor or any of itsididries is in violation of any Environmental La#r) there is no clairr
action or cause of action filed with a court or gmmental authority, no investigation with resgeavhich the Parent
Guarantor has received written notice, and no @rittotice by any person or entity alleging actugdaiential liability or
the part of the Parent Guarantor or any of its igligrses based on or pursuant to any Environmergal pending or, to
the best of the Parent Guarantor’'s knowledge, tenea against the Parent Guarantor or any of iisidiaries or any
person or entity whose liability under or pursu@néany Environmental Law the Parent Guarantor grairnits
subsidiaries has retained or assumed either comifcor by operation of law; (iv) neither the Bat Guarantor nor any
of its subsidiaries is conducting or paying forwihole or in part, any investigation, responsethepcorrective action
pursuant to any Environmental Law at any site oilifg, nor is any of them subject or a party toyamder, judgment,
decree, contract or agreement which imposes angaian or liability under any Environmental Law;) (ho lien, charge
encumbrance or restriction has been recorded pursmany Environmental Law with respect to anyetsdacility or
property owned, operated or leased by the Pareata@tor or any of its subsidiaries; and (vi) to blest of Parent
Guarantor’'s knowledge, there are no past or presgimns, activities, circumstances, conditions@urrences,
including, without limitation, the Release or thaed Release of any Hazardous Material, that aealsionably be
expected to result in a violation of or liabilitpder any Environmental Law on the part of the Pa@rarantor or any of
its subsidiaries, including without limitation, asych liability which the Parent Guarantor or ahjt®osubsidiaries has
retained or assumed either contractually or by atjmer of law.

For purposes of this Agreementzhvironment ” means ambient air, indoor air, surface waterugdwater,
drinking water, soil, surface and subsurface stieatd natural resources such as wetlands, flordsama. “
Environmental Laws ” means the common law and all federal, state | lacd foreign laws or regulations, ordinances,
codes, orders, decrees, judgments and injunctisoed, promulgated or entered thereunder, relaipgllution or
protection of the Environment or human health,udetg without limitation, those relating to (i) tiRelease or threaten
Release of Hazardous Materials; and (ii) the martufe, processing, distribution,
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use, generation, treatment, storage, transportilingror recycling of Hazardous MaterialstHHazardous Materials”
means any substance, material, chemical, wastgpaamd, or constituent, in any form, including witidimitation,
petroleum and petroleum products, defined or régdlander any Environmental Law as hazardous ac.toRelease’
means any release, spill, emission, discharge siiedasposal, leak, pumping, pouring, dumping, Bimg, injection or
leaching into the Environment, or into, from orahgh any building, structure or facility of HazauddMaterials.

(hh) ERISA Compliance.Except as would not, individually or in the aggregaesult in a Material Adverse
Change, the Parent Guarantor and its subsidiangtsuay “employee benefit plan” (as defined underEmployee
Retirement Income Security Act of 1974 (as ament&RISA ,” which term, as used herein, includes the reguiat
and published interpretations thereunder) estadgigin maintained by the Parent Guarantor, its didygs or their
ERISA Affiliates (as defined below) are in complianwith ERISA. “ERISA Affiliate ” means, with respect to the
Parent Guarantor or a subsidiary, any member ofyamyp of organizations described in Section 41thefinternal
Revenue Code of 1986 (as amended, t@ede,” which term, as used herein, includes the regaratand published
interpretations thereunder) of which the Parentr@utar or such subsidiary is a member. Except addwwot,
individually or in the aggregate, result in a M@kAdverse Change, no “reportable everts @lefined under ERISA) h
occurred or is reasonably expected to occur wipeet to any “employee benefit plan” establishethaintained by the
Parent Guarantor, its subsidiaries or any of tBRISA Affiliates. Neither the Parent Guarantor stgsidiaries nor any
of their ERISA Affiliates has incurred or reasonabkpects to incur any material liability underTijle IV of ERISA
with respect to termination of, or withdrawal frgincluding any liability under Section 4062(e) dRESA), any
“employee benefit plan” or (ii) Sections 412, 492975 or 4980B of the Code. Except as would naiyidually or in
the aggregate, result in a Material Adverse Chaageh “employee benefit plan” established or maiethby the Parent
Guarantor, its subsidiaries or any of their ERISH#iliates that is intended to be qualified undects® 401 of the Code
is so qualified and nothing has occurred, whetlyeadtion or failure to act, which would cause thgsl of such
gualification.

(i)  Compliance with Labor Laws. Except as would not, individually or in the aggregaiesult in a Material
Adverse Change, (i) there is (A) no unfair labaqgtice complaint pending or, to the best of theRaGuarantor’s
knowledge, threatened against the Parent Guarantory of its subsidiaries before the National LiaRelations Board,
and no grievance or arbitration proceeding arisiagof or under collective bargaining agreementsipey, or to the be:
of the Parent Guarantor’s knowledge, threateneainagthe Parent Guarantor or any of its subseagB) no strike,
labor dispute, slowdown or stoppage pending othedest of the Parent Guarantor's knowledge, thnea against the
Parent Guarantor or any of its subsidiaries anch@)nion representation question existing witlpees to the employe
of the Parent Guarantor or any of its subsidiaaigd, to the best of the Parent Guarantor’s knovaedg union
organizing activities taking place and (ii) theestbeen no violation of any federal, state or |toalrelating to
discrimination in hiring, promotion or pay of empées or of any applicable wage or hour laws.

(i) No Unlawful Contributions or Other Payments. Neither the Parent Guarantor nor any of its subses
nor, to the knowledge of the Parent Guarantor,dargctor, officer, agent, employee or affiliatetbé Parent Guarantor
or any of its subsidiaries is aware of or has tak@naction, directly or indirectly, that would uétsin a violation by such
persons of the FCPA or the Bribery Act 2010 oflthted Kingdom (the ‘Bribery Act "), including, without limitation,
making use of the mails or any means or instruntignt# interstate commerce
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corruptly in furtherance of an offer, payment, piserto pay or authorization of the payment of ammnay, or other
property, gift, promise to give, or authorizatidrttee giving of anything of value to any “foreigffioial” (as such term
defined in the FCPA) or any foreign political padyofficial thereof or any candidate for foreigalifical office, in
contravention of the FCPA or the Bribery Act and Barent Guarantor, its subsidiaries and, to toevledge of the
Parent Guarantor, its affiliates have conductet thesinesses in compliance with the FCPA or thiedy Act and have
instituted and maintain and enforced policies amagdures designed to ensure, and which are rdalganaected to
continue to ensure, continued compliance therewith.

“ FCPA " means Foreign Corrupt Practices Act of 1977,raeraded, and the rules and regulations thereunder.

(kk)  No Conflict with Money Laundering Laws. The operations of the Parent Guarantor and itSciabes
are and have been conducted at all times in cong@iavith applicable financial recordkeeping andrépg
requirements of the Currency and Foreign TransastiReporting Act of 1970, as amended, the moneydieng
statutes of all applicable jurisdictions, the rud@sl regulations thereunder and any related otasimiles, regulations or
guidelines issued, administered or enforced bygawernmental agency (collectively, thétbney Laundering Laws”)
and no action, suit or proceeding by or before@nyt or governmental agency, authority or bodgry arbitrator
involving the Parent Guarantor or any of its suiasids with respect to the Money Laundering Lawgearding or, to the
best knowledge of the Parent Guarantor, threatened.

() No Conflict with Sanctions Laws.None of the Parent Guarantor, any of its subsigesaor, to the
knowledge of the Parent Guarantor, any directdicaf agent, employee, affiliate or representatif’the Parent
Guarantor or any of its subsidiaries is currertily $ubject or target of any sanctions administerezhforced by the
United States Government, including, without lirtida, the U.S. Department of the Treasury's Offifé-oreign Assets
Control (“OFAC "), the United Nations Security Council NSC"), the European Union, Her Majesty’s Treasury (*
HMT ”), or other relevant sanctions authority (colleety, “ Sanctions”), nor is the Parent Guarantor or any of its
subsidiaries located, organized or resident inuentrg or territory that is the subject of Sanctioasd neither the
Company nor the Parent Guarantor will, directlynalirectly, use the proceeds of the sale of theuées, or lend,
contribute or otherwise make available such pros¢e@dny subsidiary, joint venture partner or ofienson, (i) to fund
any activities of or business with any personnaainy country or territory, that, at the time o€lsdiunding, is the subject
of Sanctions or (ii) in any other manner that wékult in a violation by any person (including g&rson participating in
the transaction, whether as underwriter, advismestor or otherwise) of Sanctions.

(mm) Application for Exchange Listing . On or prior to the Closing Date, application vi#lve been made |
the Company for the Securities to be listed anditeldto trading on the New York Stock Exchang®&'SE ”).

(nn) FSMA . None of the Parent Guarantor or its subsidiaieany director, officer, agent, employee or
Affiliate of the Parent Guarantor or any of its sigiaries has distributed or, prior to the lateotour of (i) the Closing
Date and (ii) the completion of the distributiontbé Notes, will distribute any material referritogthe offering and sale
of the Notes other than the Preliminary Prospestugrospectus or other materials, if any, permitigthe Securities A«
and the U.K. Financial Services and Markets Act®@Be “ FSMA") (or regulations or legislation promulgated purs
to the Act or the FSMA) or required to be distrigdiby the
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NYSE.

Any certificate signed by an officer of the Compamany Guarantor and delivered to the Underwriten® counsel for
the Underwriters shall be deemed to be a reprasemtnd warranty by the Company or such Guaraoteach Underwriter as
to the matters set forth therein.

SECTION 2. Purchase, Sale and Delivery of the Securities.

(@) The Securities.Each of the Company and the Guarantors agreesue &nd sell to the Underwriters,
severally and not jointly, all of the Securitieadasubject to the conditions set forth herein,uUheerwriters agree, severally and
not jointly, to purchase from the Company and th@ntors the aggregate principal amount of Séesiiget forth opposite their
names on Schedule A, at a purchase price of 980of3ke principal amount thereof payable on the @pPate, in each case,
the basis of the representations, warranties areeagents herein contained, and upon the termsihsegéeforth.

(b) The Closing Date.Delivery of certificates for the Notes in globalfoto be purchased by the Underwriters and
payment therefor shall be made at the offices ¢filC@ordon & Reindel LLP, 80 Pine Street, New YpMY 10005 (or such
other place as may be agreed to by the Companipantsche Bank) at 9:00 a.m. New York City time Smptember 24, 2014,
such other time and date as Deutsche Bank shadjrags by notice to the Company (the time and dageich closing are called
the “Closing Date”).

(c) Public Offering of the Notes.The Representative hereby advises the Companyhin&inderwriters
intend to offer for sale to the public, as desatibethe Disclosure Package and the Prospectusyéspective portions of the
Notes as soon after this Agreement has been exkthddrepresentative, in its sole judgment, hasrdtbed is advisable at
practicable.

(d) Payment for the NotesPayment for the Notes shall be made on the Cld3atg by wire transfer of
immediately available funds to the order of the @any.

It is understood that the Common Depository has laeghorized by the Representative, for its owroantand the
accounts of the several Underwriters, to acceptelyl of and receipt for, and make payment of thecpase price for, the Notes.
Deutsche Bank, individually and not as the Repragise of the Underwriters, may (but shall not idigated to) make payment
for any Notes to be purchased by any Underwritessghfunds shall not have been received by the Reptative by the Closing
Date for the account of such Underwriter, but amghspayment shall not relieve such Underwriter fiammy of its obligations
under this Agreement.

(e) Delivery of the SecuritiesThe Company shall deliver, or cause to be delivémealigh the facilities of a
Common Depository, unless the Representative sti@rwise instruct, for the accounts of the sevdralerwriters certificates
for the Notes at the Closing Date against the acable release of a wire transfer of immediatebilable funds for the amount
of the purchase price therefor. The certificategtie Notes shall be in such denominations andtegid with the Common
Depository and shall be made available for inspaabin the business day preceding the Closing Datdagation in New York
City, as Deutsche Bank may designate. Time shalif blee essence, and delivery at the time and #peeified in this
Agreement is a further condition to the obligatiofshe Underwriters.

(N Delivery of Prospectus to the UnderwritersNot later than 10:00 a.m. on the second busingss da
following the date the Notes are first releasedhgyUnderwriters for sale to the
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public, the Company shall deliver or cause to Biveleed, copies of the Prospectus in such quastéi®el at such places as the
Representative shall reasonably request.

SECTION 3. Additional Covenants.Each of the Company and the Guarantors, jointlysawtrally, further covenar
and agrees with each Underwriter as follows:

(&) Representative Review of Proposed Amendments and [galements.During the period beginning at the
Applicable Time and ending on the later of the @igDate or such date, as in the opinion of coufesaghe Underwriters, the
Prospectus is no longer required by law to be dedid in connection with sales by an Underwritedesler, including in
circumstances where such requirement may be satigfirsuant to Rule 172 (thé*fospectus Delivery Period'), prior to
amending or supplementing the Registration StatgrtanDisclosure Package or the Prospectus, thep@oy shall furnish to
the Representative for review a copy of each suopgsed amendment or supplement, and the Compaiiynshfile or use any
such proposed amendment or supplement to whicbitiderwriters reasonably object.

(b) Securities Act Compliance After the date of this Agreement and during thesPeztus Delivery Period,
the Company shall promptly advise the Represemtatiwriting (i) when the Registration Statemehhat effective at the
Applicable Time, shall have become effective, dfithe receipt of any comments of, or requestaéititional or supplemental
information from, the Commission, (iii) of the tina@d date of any filing of any post-effective ammedt to the Registration
Statement or any amendment or supplement to ariynifrary Prospectus or the Prospectus, (iv) oftiime and date that any
post-effective amendment to the Registration Statgérnecomes effective, and (v) of the issuancéd&yCommission of any stop
order suspending the effectiveness of the Registr&tatement or of any order or notice preventinguspending the use of the
Registration Statement, any Preliminary Prospeatiise Prospectus, or of any receipt by the Compdiayy notification with
respect to the suspension of the qualificatiorhefllotes for sale in any jurisdiction or of thestibening or initiation of any
proceedings for any of such purposes (includingraotice or order pursuant to Section 8A or Rule(¢)(2) of the Securities
Act). The Company shall use commercially reasonafftets to prevent the issuance of any such stdprar notice of
prevention or suspension of such use. If the Cosionsshall enter any such stop order or issue adly sotice at any time, the
Company will use commercially reasonable effortelitain the lifting or reversal of such order otioe at the earliest possible
moment, or, subject to Section 3(a), will file anemdment to the Registration Statement or willdileew registration statement
and use its best efforts to have such amendmerewerregistration statement declared effective as s practicable.
Additionally, the Company agrees that it shall compith the provisions of Rules 424(b) and 430Baaslicable, under the
Securities Act, including with respect to the tignBling of documents thereunder, and will use coenamlly reasonable efforts
to confirm that any filings made by the Companyemslich Rule 424(b) were received in a timely mabgehe Commission.

(c) Exchange Act ComplianceDuring the Prospectus Delivery Period, the Compaitlyfile all documents
required to be filed with the Commission and theS¥ypursuant to Section 13, 14 or 15 of the Exch@wgén the manner and
within the time periods required by the Exchangé Ac

(d) Final Term Sheet.The Company will prepare a final term sheet inranffapproved by the Representative,
and will file such term sheet pursuant to Rule d38fder the Securities Act within the time reqdibs such rule (such term
sheet, the Final Term Sheet”).

(e) Permitted Free Writing ProspectusesThe Company represents that it has not made, aeéathat,
unless it obtains the prior written consent of Representative, it will not make,
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any offer relating to the Notes that constitutesvould constitute an Issuer Free Writing Prospeotubat otherwise constitutes
or would constitute a “free writing prospectus” ¢efined in Rule 405 of the Securities Act) or atipn thereof required to be
filed by the Company with the Commission or retdiby the Company under Rule 433 of the Securitigisgkovidedthat the
prior written consent of the Representative hesatil be deemed to have been given in respecedfride Writing Prospectuses
included in Schedule C hereto and any electrorad show. Any such free writing prospectus consetadyy the Representative
is hereinafter referred to as #ermitted Free Writing Prospectus.” The Company agrees that it (i) has treated andilt, a
the case may be, each Permitted Free Writing Pctigpas an Issuer Free Writing Prospectus, anbdgé)complied and will
comply, as the case may be, with the requiremdriRules 164 and 433 of the Securities Act appliedblany Permitted Free
Writing Prospectus, including in respect of timéling with the Commission, legending and recor@piag. The Company
consents to the use by any Underwriter of a fragngrprospectus that (a) is not an “issuer fregimg prospectus” as defined in
Rule 433, or (b) contains only (1) information désiag the preliminary terms of the Securities legit offering, or other
information included in the Disclosure Package,iii®@rmation that describes the final terms of 8ezurities or their offering
and that is included in the Final Term Sheet ofGoenpany contemplated in Section 1(d) or (3) infation permitted under Ru
134 under the Securities Agtrovidedthat each Underwriter severally covenants withGbenpany not to take any action with
the Company’s consent which consent shall be aoefirin writing that would result in the Companyrgeiequired to file with
the Commission under Rule 433(d) under the SeearAct a free writing prospectus prepared by dbemalf of such
Underwriter that otherwise would not be requirethédiled by the Company thereunder, but for theacdf the Underwriter.

(H Amendments and Supplements to the Registration Statent, Disclosure Package and Prospectus a
Other Securities Act Matters. If at any time during the Prospectus Delivery Pari®) any event shall occur or condition shall
exist as a result of which any of the Disclosureldage or the Prospectus as then amended or supybingould include any
untrue statement of a material fact or omit toestaty material fact necessary in order to makestétements therein, in the light
of the circumstances under which they were mademigleading or (ii) it is necessary to amend gpement any of the
Registration Statement, Disclosure Package or tbgpctus to comply with law, the Company and thar@ntors will
immediately notify the Underwriters thereof andtfevith prepare (subject to Section 3(a) hereof}, fiith the Commission (and
use its commercially reasonable efforts to haveaangndment to the Registration Statement or anyragistration statement to
be declared effective) furnish at its own expensté Underwriters such amendments or supplemeraiisyt of the Registration
Statement, Disclosure Package or the Prospectasyanew registration statement, as may be negessdhat the statements in
any of the Disclosure Package or Prospectus asisnded or supplemented will not, in the light af dircumstances under
which they were made, be misleading or so thatodinlye Registration Statement, Disclosure Packadrraspectus will comply
with all applicable law, and the Company shall filetor use any such proposed amendment or suppletmevhich the
Underwriters reasonably object.

(g) Copies of the Prospectus The Company agrees to furnish the Underwriteithaut charge, as many
copies of the Prospectus and any amendments aptesumnts thereto (including any documents incotigorar deemed
incorporated by reference therein) and the Discio®ackage as the Representative may request.

(h) Blue Sky Compliance Each of the Company and the Guarantors shall catpeith the Representative
and counsel for the Underwriters to qualify or stgi (or to obtain exemptions from qualifying ogisgering) all or any part of
the Securities for offer and sale under the s@eariaws of the several states of the United St#tesprovinces of Canada or any
other jurisdictions designated by the Represergasikiall comply with such laws and shall continuehs
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gualifications, registrations and exemptions ireefffso long as required for the distribution of 8eeurities. None of the
Company or any of the Guarantors shall be requoeghalify as a foreign corporation or to take aation that would subject it
to general service of process in any such jurigdiovhere it is not presently qualified or whergvguld be subject to taxation as
a foreign corporation. The Company will advise Representative promptly of the suspension of ttadifization or registration
of (or any such exemption relating to) the Seaesifor offering, sale or trading in any jurisdictior any initiation or threat of
any proceeding for any such purpose, and in thetefdhe issuance of any order suspending suclifigation, registration or
exemption, each of the Company and the Guarantatbisse its best efforts to obtain the withdrath&reof at the earliest
possible moment.

(i) Use of ProceedsThe Company shall apply the net proceeds fromaleesf the Securities sold by it in the
manner described under the caption “Use of Pro¢eedse Disclosure Package and the Prospectus.

(i) Euroclear and Clearstream. The Company will cooperate with the Underwritensl use its best efforts to
permit the Securities to be eligible for clearaand settlement through the facilities of Eurockead Clearstream and to maint
such eligibility for so long as the Securities rémautstanding.

(k) Filing Fees.The Company agrees to pay the required Commisging fees relating to the Securities
within the time required by Rule 456(b)(1) of thecBrities Act without regard to the proviso theraim otherwise in accordance
with Rules 456(b) and 457(r) of the Securities Act.

() Future Reports to the RepresentativeDuring the period of two years hereafter the Congpaitl furnish
to the Representative (i) to the extent not aviglaln the Commission’s Next-Generation EDGAR filgygtem, as soon as
practicable after the end of each fiscal year,&®pf the Annual Report of the Company containiiegltalance sheet of the
Company as of the close of such fiscal year artdrstents of income, stockholdeegjuity and cash flows for the year then en
and the opinion thereon of the Company’s indepenpigblic or certified public accountants; and {@)the extent not available
on the Commission’s Next-Generation EDGAR filingt®m, as soon as practicable after the filing tifermpies of each proxy
statement, Annual Report on Form 10-K, Quarterlpdteon Form 10-Q, Current Report on ForrK & other report filed by tf
Company with the Commission, the Financial Indugegulatory Authority, Inc. (FINRA ”) or any securities exchange.

(m) No Manipulation of Price. Neither the Company nor any Guarantor will takeedtly or indirectly, any
action designed to cause or result in, or thatchastituted or might reasonably be expected totitates under the Exchange #
or otherwise, the stabilization or manipulatiortted price of any securities of the Company to fadé the sale or resale of the
Securities.

(n) Notice of Inability to Use Automatic Shelf Registréion Statement Form.If at any time during the
Prospectus Delivery Period, the Company receivas the Commission a notice pursuant to Rule 402)@i( otherwise ceases
to be eligible to use the automatic shelf regigirastatement form, the Company will (i) promptigtifly the Representative,
(ii) promptly file a new registration statementpmst-effective amendment on the proper form refgtinthe Notes, in a form
satisfactory to the Representative, (iii) use éstlefforts to cause such registration statemeposireffective amendment to be
declared effective and (iv) promptly notify the Regentative of such effectiveness. The Companytakk all other action
necessary or appropriate to permit the public ofeand sale of the Notes to continue during tlespectus Delivery Period as
contemplated in the registration statement thatthasubject of the Rule 401(g)(2) notice or foiahithe Company has
otherwise become ineligible. References hereihédlegistration Statement shall include such neigtration statement or
post-effective amendment, as the case may be.
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(o) Exchange Listing. The Company will use its reasonable efforts teseathe Securities to be listed and
admitted to trading on the NYSE following the ClggiDate and maintain such listing as long as tlei8&es are outstanding.

(p) Earnings Statement. As soon as practicable, the Company will make gdlyeavailable to its security
holders and to the Representative an earningsreatgwhich need not be audited) covering a peviaat least twelve months
beginning with the first fiscal quarter of the Coany occurring after the “effective date” (as defirie Rule 158 under the
Securities Act) of the Registration Statement.

The Representative on behalf of the several Undimsyr may, in its sole discretion, waive in wriithe performance by
the Company or any Guarantor of any one or motheforegoing covenants or extend the time forrtheiformance.

SECTION 4. Payment of ExpensesEach of the Company and the Guarantors, jointlysawerally, agrees to pay all
costs, fees and expenses incurred in connectidntiagt performance of its obligations hereunderiarannection with the
transactions contemplated hereby, including, wittiouitation, (i) all expenses incident to the iasge and delivery of the
Securities (including all printing and engravingts), (i) all necessary issue, transfer and agtenp taxes in connection with
the issuance and sale of the Securities to the tdmitiers, (iii) all fees and expenses of the Comypmand the Guarantors’
counsel, independent public or certified publicastants and other advisors, (iv) all costs anapges incurred in connection
with the preparation, printing, filing, shippingdadistribution of the Registration Statement (itithg financial statements,
exhibits, schedules, consents and certificategpénts), each Issuer Free Writing Prospectus, Bagliminary Prospectus and
the Prospectus, and all amendments and supplethen¢to, and the mailing and delivering of coplesr¢of to the Underwriters
and dealers, this Agreement, the Indenture an&daerities, (v) all filing fees, reasonable attggidees and expenses incurred
by the Company, the Guarantors or the Underwriteconnection with qualifying or registering (ortalming exemptions from
the qualification or registration of) all or anyrpaf the Securities for offer and sale under theusities laws of the several states
of the United States, the provinces of Canadatwrgtirisdictions reasonably designated by the dmdters (including, without
limitation, the cost of preparing, printing and fimg preliminary and final blue sky or legal invesint memoranda) and any
related supplements to the Disclosure PackagesdPibspectus, (vi) the fees and expenses of tret€rand the Paying Agent,
including the fees and disbursements of counsehfiTrustee and the Paying Agent in connectioh thié Indenture and the
Securities, (vii) any fees payable in connectiothuhe rating of the Securities with the ratingsrages, (viii) any filing fees
incident to, and any reasonable fees and disburgsmécounsel to the Underwriters in connectiothwhe review by FINRA, if
any, of the terms of the sale of the Securitied,dll fees and expenses (including reasonablededsexpenses of counsel) of the
Company and the Guarantors in connection with ajgbraf the Securities for clearance and settlertteough Euroclear and
Clearstream, as applicable, and the performantkebompany and the Guarantors of their respeotiver obligations under
this Agreement, (x) all reasonable and document¢abpocket costs and expenses in connection thélfroadshow” and any
other meetings with prospective investors in theuites, including the transportation and othguenses incurred by or on
behalf of the Underwriters, (xi) all other feesstsoand expenses referred to in Item 14 of Paftthe Registration Statement,
(xii) all expenses, costs and listing fees in catioa with the application for the listing of the&urities on the NYSE, (xiii)
reasonable documented legal fees and disbursewfe@ithill Gordon & Reindel LLP in its capacity &ghl counsel for the
Underwriters relating to the transactions contemeplderein, and (xiv) all other costs and expeimszdent to the performance
their obligations hereunder which are not othensgecifically provided for in this Section 4. Ext@s provided in this Sectior
and Sections 6, 7 and 8 hereof, the Underwriteall phy their own expenses, including the feesdisdursements of their
counsel other than Cahill Gordon & Reindel LLP.
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SECTION 5. Conditions of the Obligations of the Underwriters.The obligations of the several Underwriters to
purchase and pay for the Securities as providegirhen the Closing Date shall be subject to theli@ay of the representations
and warranties on the part of the Company and theg&tors set forth in Section 1 hereof as of tte tHereof and as of the
Closing Date as though then made and to the tipmtiprmance by the Company of its covenants aner ahligations
hereunder, and to each of the following additicradditions:

(@) Accountants’ Comfort Letter. On the date hereof, the Underwriters shall haveived from KPMG LLP,
the independent registered public accounting fiontlie Parent Guarantor, a “comfort letter” datesldate hereof
addressed to the Underwriters, in form and substaatisfactory to the Representative, coverinditiaacial informatior
in the Disclosure Package and other customary msatteaddition, on the Closing Date, the Undemvstshall have
received from such accountants a “bring-down cotiédter” dated the Closing Date addressed to thegdwriters, in
form and substance satisfactory to the Represeatat the form of the “comfort letter” delivered the date hereof,
except that (i) it shall cover the financial infation in the Prospectus and any amendment or sueplethereto and (ii)
procedures shall be brought down to a date no thare3 days prior to the Closing Date.

(b) Compliance with Registration Requirements; No Stofrder; No Objection from FINRA. For the
period from and after effectiveness of this Agreetvand prior to the Closing Date and, with respethe Securities:

(i) the Company shall have filed the Prospeutitls the Commission (including the information
required by Rules 430A, 430B and 430C under thengiexs Act) in the manner and within the time péri
required by Rule 424(b) under the Securities Act;

(i) the Final Term Sheet, and any other mateequired to be filed by the Company pursuant titeR
433(d) under the Securities Act, shall have bded fivith the Commission within the applicable tiperiods
prescribed for such filings under such Rule 433;

(i) no stop order suspending the effectivensfsthie Registration Statement, or any post-effecti
amendment to the Registration Statement, shah leffect and no proceedings for such purpose ayaunt to
Section 8A of the Securities Act shall have beetitited or threatened by the Commission; and th@gany
shall not have received from the Commission anicagiursuant to Rule 401(g)(2) of the Securities Ac
objecting to use of the automatic shelf registraitatement form; and

(c) No Material Adverse Change or Ratings Agency Changéor the period from and after the date of this
Agreement and prior to the Closing Date:

(i) inthe judgment of the Representative thedrall not have occurred any Material Adverse Change
and

(i) there shall not have occurred any downgrgdnor shall any notice have been given of any
intended or potential downgrading in the ratingoaided the Parent Guarantor or any of its subselasi any of
their securities or indebtedness by any “nationafognized statistical rating organization” ashstezm is
defined in Section 3(a)(62) of the Exchange Act.
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(d) Opinion of Counsel for the CompanyOn the Closing Date, the Underwriters shall haeeired (i) the
opinion of Gibson, Dunn & Crutcher LLP, counsel foe Company, dated as of such Closing Date, tme & which is
attached as Exhibit A and (ii) the opinion of JarRe®eacock Ill, Vice President, Deputy Generalrideliand Corpora
Secretary of the Parent Guarantor, dated as of Gloging Date, the form of which is attached asiBixIB.

(e) Opinion of Counsel for the Underwriters.On the Closing Date, the Underwriters shall haveired the
favorable opinion of Cahill Gordon & Reindel LLRyunsel for the Underwriters, dated as of such @@pBEiate, with
respect to such matters as may be reasonably tedumsthe Underwriters.

() Officers’ Certificate. On the Closing Date the Underwriters shall haveired a written certificate
executed by an executive officer and a princip@riicial or accounting officer of the Company, datsaf the Closing
Date, to the effect set forth in Section 5(c)(gr&of, and further to the effect that:

(i) for the period from and after the date a§thgreement and prior to the Closing Date theeriat
occurred any Material Adverse Change;

(i) the representations, warranties and covenaithe Company and the Guarantors set forth in
Section 1 hereof were true and correct as of the ltereof and are true and correct as of the Gjd3ate with
the same force and effect as though expressly wa@dad as of the Closing Date; and

(i) the Company and the Guarantors have coedplvith all the agreements and satisfied all the
conditions on its part to be performed or satiséedr prior to the Closing Date.

(g) Indenture; Securities. The Company and the Guarantors shall have exeentdelivered the Indenture
and the Securities, in form and substance reaspsabkfactory to the Underwriters, and the Undéess shall have
received executed copies thereof.

(h) Additional Documents.On or before the Closing Date, the Underwriters @nthsel for the Underwriters
shall have received such information, documentsomigions as they may reasonably require for thpgaes of
enabling them to pass upon the issuance and s#ie Securities as contemplated herein, or in dalewvidence the
accuracy of any of the representations and waasinir the satisfaction of any of the conditionagneements, herein
contained.

() Euroclear and Clearstream. The Securities shall be eligible for clearance settlement through
Euroclear and Clearstream.

If any condition specified in this Section 5 is satisfied when and as required to be satisfiesl Agreement may be

terminated by Deutsche Bank by notice to the Compéarmny time on or prior to the Closing Date, whiermination shall be
without liability on the part of any party to anther party, except that Sections 4, 6, 7 and 8dfiateall at all times be effective
and shall survive such termination.

SECTION 6. Reimbursement of Underwriters’ Expenseslf this Agreement is terminated by the Represergati

pursuant to Section 5 or Section 9(i)(x) or (ivjdwd, including if the sale to the Underwriterstioé Securities on the Closing
Date is not consummated because of any refuséilitgaor failure on the part of the Company or &ayarantor to perform any
agreement herein or to comply

19




with any provision hereof, the Company and the @niars, jointly and severally, agree to reimbuhgelWnderwriters, severally,
upon demand for all out-of-pocket expenses thdt Bhge been reasonably incurred by the Undervgiiteiconnection with the
proposed purchase and the offering and sale d¢lerities, including, without limitation, fees asidbursements of counsel,
printing expenses, travel expenses, postage, fdesamd telephone charges.

SECTION 7. Indemnification.

(@) Indemnification of the Underwriters. Each of the Company and the Guarantors, jointlysawérally,
agrees to indemnify and hold harmless each Undemyiis affiliates, directors, officers and empeg, and each person, if any,
who controls any Underwriter within the meaningteé Securities Act and the Exchange Act againsti@ss; claim, damage,
liability or expense, as incurred, to which suchdenwriter, affiliate, director, officer, employee @aontrolling person may
become subject, under the Securities Act, the Engda@\ct or other federal or state statutory lawegulation, or at common law
or otherwise (including in settlement of any litiga, if such settlement is effected with the venittconsent of the Company),
insofar as such loss, claim, damage, liabilityxgemse (or actions in respect thereof as conteatplatlow) arises out of or is
based upon (i) any untrue statement or allegediersttatement of a material fact contained in thgidation Statement, or any
amendment thereto, including any information deetoduke a part thereof pursuant to Rule 430B or 430der the Securities
Act, or the omission or alleged omission therefiam material fact required to be stated thereinemessary to make the
statements therein not misleading; or (ii) upon anyue statement or alleged untrue statementmdtarial fact contained in any
Issuer Free Writing Prospectus, any Preliminarnspeatus or the Prospectus (or any amendment olesaept thereto), or the
omission or alleged omission therefrom of a maltéaiet necessary in order to make the statemeatgith in the light of the
circumstances under which they were made, not atiglg; and to reimburse each Underwriter and each sffiliate, director,
officer, employee or controlling person for any alidexpenses (including the reasonable fees astmidiements of counsel
chosen by Deutsche Bank) as such expenses ar@abasmcurred by such Underwriter or such afféiadlirector, officer,
employee or controlling person in connection withdstigating, defending, settling, compromisingpaying any such loss,
claim, damage, liability, expense or actipngvided, however, that the foregoing indemnity agreement shallapgly, with
respect to an Underwriter, to any loss, claim, dgeméability or expense to the extent, but onlyhe extent, arising out of or
based upon any untrue statement or alleged urtiatesgent or omission or alleged omission madelianee upon and in
conformity with written information furnished toghCompany by such Underwriter through the Reprasigatexpressly for use
in the Registration Statement, any Issuer FreeivdrRrospectus, any Preliminary Prospectus or thegdectus (or any
amendment or supplement thereto). The indemnityeagent set forth in this Section 7(a) shall bediditgon to any liabilities
that the Company or the Guarantors may otherwise.ha

(b) Indemnification of the Company and the Guarantors Each Underwriter agrees, severally and not
jointly, to indemnify and hold harmless the Compaggch Guarantor, each officer of the Company®uarantor who signed t
Registration Statement, each of their respectikectirs and each person, if any, who controls thag@any or any Guarantor
within the meaning of the Securities Act or the lExege Act, against any loss, claim, damage, ligholi expense, as incurred,
which the Company, any Guarantor, any officer ef@ompany or a Guarantor who signed the Registr&iatement or any
such director or controlling person may becomeexttbpnder the Securities Act, the Exchange Acttloer federal or state
statutory law or regulation, or at common law dreswise (including in settlement of any litigatiohsuch settlement is effected
with the written consent of such Underwriter), ifagas such loss, claim, damage, liability or exggefor actions in respect
thereof as contemplated below) arises out of baged upon any untrue statement or alleged unitensent of a material fact
contained in the Registration Statement, any IsBteg Writing Prospectus, any Preliminary Prospeotuthe Prospectus (or any
amendment or supplement thereto), or
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the omission or alleged omission therefrom of aemialtfact necessary in order to make the statesrtbatein, in the light of the
circumstances under which they were made, not atigig, in each case to the extent, but only te#tent, that such untrue
statement or alleged untrue statement or omissiateged omission was made in the Registratiote8tant, any Issuer Free
Writing Prospectus, any Preliminary ProspectusierRrospectus (or any amendment or supplementahearereliance upon at
in conformity with written information furnished tbe Company by such Underwriter through the Regmtagive expressly for
use therein; and to reimburse the Company, anydat@rand each such director or controlling pefsomany and all expenses
(including the fees and disbursements of counsetuah expenses are reasonably incurred by the &ogmany Guarantor or
such director or controlling person in connectidgthvinvestigating, defending, settling, compromgsior paying any such loss,
claim, damage, liability, expense or action. Eatthe Company and the Guarantors hereby acknowtettige the only
information that the Underwriters through the Repreative have furnished to the Company expresslyde in the Registration
Statement, any Issuer Free Writing ProspectusPaslyminary Prospectus or the Prospectus (or argndment or supplement
thereto) are the statements set forth in the g@rdence of the seventh paragraph and the eigtithiath paragraphs under the
caption “Underwriting” in the Prospectus. The indgty agreement set forth in this Section 7(b) shalin addition to any
liabilities that each Underwriter may otherwise dav

(c) Notifications and Other Indemnification Procedures.Promptly after receipt by an indemnified party
under this Section 7 of notice of the commenceroéanhy action, such indemnified party will, if @agh in respect thereof is to
be made against an indemnifying party under thadi®@e 7, notify the indemnifying party in writing he commencement
thereof;providedthat the failure to so notify the indemnifying pawtill not relieve it from any liability which it my have to any
indemnified party under this Section 7 except odRktent that it has been materially prejudicedussh failure (through the
forfeiture of substantive rights and defenses)srall not relieve the indemnifying party from aighility that the indemnifying
party may have to an indemnified party other thadeu this Section 7. In case any such action igdgirtbagainst any indemnifi¢
party and such indemnified party seeks or intead®ek indemnity from an indemnifying party, thdemnifying party will be
entitled to participate in and, to the extent thahall elect, jointly with all other indemnifyingarties similarly notified, by
written notice delivered to the indemnified partpmptly after receiving the aforesaid notice framets indemnified party, to
assume the defense thereof with counsel reasoratibfactory to such indemnified parprpvided, however, if the defendants
in any such action include both the indemnifiedyand the indemnifying party and the indemnifieaitp shall have reasonably
concluded that a conflict may arise between thé&ipas of the indemnifying party and the indemrdfigarty in conducting the
defense of any such action or that there may ks tbgfenses available to it and/or other indemaiparties which are different
from or additional to those available to the indéging party, the indemnified party or parties dh@dve the right to select
separate counsel to assume such legal defenseés atietrwise participate in the defense of suctoacn behalf of such
indemnified party or parties. Upon receipt of netiom the indemnifying party to such indemnifieatty of such indemnifying
party’s election so to assume the defense of stibbnaand approval by the indemnified party of ceelnthe indemnifying party
will not be liable to such indemnified party undeis Section 7 for any fees and expenses of cosubalequently incurred by
such indemnified party in connection with the defethereof unless (i) the indemnified party shaltdhemployed separate
counsel in accordance with the proviso to the imatety preceding sentence (it being understood gvew that the
indemnifying party shall not be liable for the erpes of more than one separate counsel (togettietosal counsel (in each
jurisdiction)), which shall be selected by DeutsBamk (in the case of counsel representing the kiriters or their relate
persons), representing the indemnified parties arkgarties to such action) or (ii) the indemnifyparty shall not have
employed counsel satisfactory to the indemnifiedypi@ represent the indemnified party within as@aable time after notice of
commencement of the action, in each of which ctise=fees and expenses of counsel shall be at rense of the indemnifying

party.
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(d) Settlements.The indemnifying party under this Section 7 shall Ioe liable for any settlement of any
proceeding effected without its written consentjolitwill not be unreasonably withheld, but if settlwith such consent or if
there be a final judgment for the plaintiff, thelémnifying party agrees to indemnify the indemuifgarty against any loss,
claim, damage, liability or expense by reason ehssettlement or judgment. No indemnifying partgltwithout the prior
written consent of the indemnified party, effecy aettlement, compromise or consent to the entjydgment in any pending or
threatened action, suit or proceeding in respewthi¢h any indemnified party is or could have bagrarty and indemnity was
could have been sought hereunder by such indemmifiety, unless such settlement, compromise orertr{§ includes an
unconditional release of such indemnified partyrfrall liability on claims that are the subject neatbf such action, suit or
proceeding and (ii) does not include any statemate or any findings of fault, culpability or li@e to act by or on behalf of
any indemnified party.

SECTION 8. Contribution. If the indemnification provided for in Section 7rkef is for any reason held to be
unavailable to or otherwise insufficient to holdinbess an indemnified party in respect of any lesslims, damages, liabilities
or expenses referred to therein, then each indgingiparty shall contribute to the aggregate amgaid or payable by such
indemnified party, as incurred, as a result of lsges, claims, damages, liabilities or expendesreal to therein (i) in such
proportion as is appropriate to reflect the relatdenefits received by the Company and the Guasgrdgo the one hand, and the
Underwriters, on the other hand, from the offerfighe Securities pursuant to this Agreement Jiif(the allocation provided b
clause (i) above is not permitted by applicable, lemsuch proportion as is appropriate to reflesttanly the relative benefits
referred to in clause (i) above but also the redafawlt of the Company and the Guarantors, omtteshand, and the
Underwriters, on the other hand, in connection with statements or omissions which resulted in fagges, claims, damages,
liabilities or expenses, as well as any other @aiequitable considerations. The relative bengditgived by the Company and
the Guarantors, on the one hand, and the Undersyrita the other hand, in connection with the affipof the Securities
pursuant to this Agreement shall be deemed to Heeisame respective proportions as the totalnoeepds from the offering of
the Securities pursuant to this Agreement (befedudting expenses) received by the Company, antdleunderwriting
discount received by the Underwriters, in each easset forth on the front cover page of the Prasigebear to the aggregate
initial offering price of the Securities. The rélat fault of the Company and the Guarantors, orotiehand, and the
Underwriters, on the other hand, shall be deterchimereference to, among other things, whethersaigh untrue or alleged
untrue statement of a material fact or omissioalleged omission to state a material fact relagesformation supplied by the
Company and the Guarantors, on the one hand, drilerwriters, on the other hand, and the partidative intent, knowledge,
access to information and opportunity to corregir@vent such statement or omission.

The amount paid or payable by a party as a rebthiedosses, claims, damages, liabilities and egee referred to abo
shall be deemed to include, subject to the lindtatiset forth in Section 7 hereof, any legal oepfhes or expenses reasonably
incurred by such party in connection with invediigga or defending any action or claim. The prousicet forth in Section 7
hereof with respect to notice of commencement gfation shall apply if a claim for contributiontis be made under this
Section 8provided, however, that no additional notice shall be required wehbpect to any action for which notice has been
given under Section 7 hereof for purposes of indécation.

The Company, the Guarantors and the Underwriteeeathat it would not be just and equitable if citwition pursuant
to this Section 8 were determined by pro rata atioo (even if the Underwriters were treated asanmtéy for such purpose) or
by any other method of allocation which does nké taccount of the equitable considerations refeed this Section 8.

Notwithstanding the provisions of this Section 8,Underwriter shall be required to contribute
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any amount in excess of the underwriting discoaagived by such Underwriter in connection with Seeurities distributed by
it. No person guilty of fraudulent misrepresentat{within the meaning of Section 11 of the Secesithct) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The Underwtitdygations to
contribute pursuant to this Section 8 are sevaral,not joint, in proportion to their respectivedarwriting commitments as set
forth opposite their names in Schedule A. For psegof this Section 8, each affiliate, directoficef and employee of an
Underwriter and each person, if any, who contral&aderwriter within the meaning of the Securidet and the Exchange Act
shall have the same rights to contribution as siratherwriter, and each director of the Company gr@narantor, each officer
the Company or a Guarantor who signed the Regmtr&tatement and each person, if any, who continel<Company or any
Guarantor with the meaning of the Securities Act e Exchange Act shall have the same rightstriboition as the Compai
and the Guarantors.

SECTION 9. Termination of this Agreement.Prior to the Closing Date, this Agreement may bmteated by the
Representative by notice given to the Companydingttime: (i) (x) trading or quotation in any betCompany’s securities shall
have been suspended or limited on any exchangeamyi over-the-counter market or (y) trading insgies generally on the
Nasdaq Stock Market, the NYSE, the London StockhBrge or the Luxembourg Exchange or the -the-counter market shall
have been suspended or materially limited, or mimmor maximum prices shall have been generallybéskeed on any of such
quotation system or stock exchange by the Commmssid-INRA; (ii) a general banking moratorium shadve been declared by
any of U.S. federal, New York, Delaware or Unitesh¢gddom governmental or regulatory authorities ¢reotauthorities in the
European Union; (iii) there shall have occurred antbreak or escalation of national or internatidrstilities or any
international or national crisis or calamity, oyaithange or development involving a prospectivangban the United States or
international financial markets, that in the judgref the Representative is material and adverdenaakes it impracticable or
inadvisable to proceed with the offering, sale eliery of the Securities in the manner and onténes described in the
Disclosure Package or the Prospectus or to entmmeacts for the sale of securities or (iv) in jilndgment of the Representative
there shall have occurred any Material Adverse GaaAny termination pursuant to this Section 9 lgalwithout liability on
the part of (i) the Company or any Guarantor to dngerwriter, except that the Company and the Guara shall be obligated
to reimburse the expenses of the Underwritersd@gtient required by Sections 4 and 6 hereofaliy) Underwriter to the
Company, or (iii) any party hereto to any othertypaxcept that the provisions of Sections 7 aneér@af shall at all times be
effective and shall survive such termination.

SECTION 10. Representations and Indemnities to Survive DeliveryThe respective indemnities, agreements,
representations, warranties and other statemetie @ompany, the Guarantors, their respectiveefiand the several
Underwriters set forth in or made pursuant to Agseement will remain in full force and effect, exdless of any investigation
made by or on behalf of any Underwriter, the Conypany Guarantor or any of their partners, officarslirectors or any
controlling person, as the case may be, and willigel delivery of and payment for the Securitiekldeereunder and any
termination of this Agreement.

SECTION 11. Notices.All communications hereunder shall be in writinglamall be mailed, hand delivered,
couriered or facsimiled and confirmed to the partiereto as follows:

If to the Underwriters:

Deutsche Bank AG, London Branch
Winchester House

1 Great Winchester Street

London
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EC2N 2DB

United Kingdom

Telephone: +44 (0)207 547 7513
Fax: +44 (0)207 547 1701
Attention: Bjorn Andersen

E-mail: bjorn.andersen@db.com

with a copy to:

Cahill Gordon & Reindel LLP

80 Pine Street

New York, NY 10005

Facsimile: 212-269-5420
Attention:  John A. Tripodoro, Esq.

If to the Company or the Guarantors:

Celanese Corporation

222 W. Las Colinas Blvd.
Suite 900N

Irving, TX 75039

Facsimile: 214-258-9730
Attention: General Counsel

Any party hereto may change the address or faesimumber for receipt of communications by givingtt®n notice to
the others.

SECTION 12. SuccessorsThis Agreement will inure to the benefit of andtaeding upon the parties hereto, and to
the benefit of the indemnified parties referredt&ections 7 and 8 hereof, and in each casergiective successors, and no
other person will have any right or obligation harder.

SECTION 13. Authority of the Representative.Any action by the Underwriters hereunder may bendky Deutsche
Bank on behalf of the Underwriters, and any sudtoatcaken by Deutsche Bank shall be binding ufenUnderwriters.

SECTION 14. Partial Unenforceability. The invalidity or unenforceability of any sectigraragraph or provision of
this Agreement shall not affect the validity or@mkability of any other section, paragraph or @iown hereof. If any section,
paragraph or provision of this Agreement is for eegson determined to be invalid or unenforcedbte shall be deemed to be
made such minor changes (and only such minor clsqageare necessary to make it valid and enforeeabl

SECTION 15. Governing Law Provisions.THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE © NEW YORK APPLICABLE TO AGREEMENTS
MADE AND TO BE PERFORMED IN SUCH STATE WITHOUT REGZD TO CONFLICTS OF LAW PRINCIPLES
THEREOF.

SECTION 16. Default of One or More of the Several Underwriterslf any one or more of the several Underwriters
shall fail or refuse to purchase Securities that ihey have agreed to purchase hereunder onltisen@ Date, and the aggregate
number of Securities which such defaulting Undetevrdor Underwriters agreed but failed or refusedurchase does not exceed
10% of the aggregate number of the Securities foupehased on such date, the other Underwritettslsha
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obligated, severally, in the proportions that thenber of Securities set forth opposite their respeciames on Schedule A be
to the aggregate number of Securities set forttogipg the names of all such non-defaulting Undeensj or in such other
proportions as may be specified by the Underwritétls the consent of the non-defaulting Underwstéo purchase the
Securities which such defaulting Underwriter or €mwiriters agreed but failed or refused to purcluasthe Closing Date. If any
one or more of the Underwriters shall fail or refiis purchase Securities and the aggregate nurhBercarities with respect to
which such default occurs exceeds 10% of the agtgagumber of Securities to be purchased on thergjdate, and
arrangements satisfactory to the Underwriters hadCtompany for the purchase of such Securitiea@renade within 48 hours
after such default, this Agreement shall terminetbout liability of any party to any other partyaept that the provisions of
Sections 4, 6, 7 and 8 hereof shall at all timesflextive and shall survive such termination. iy auch case either the
Underwriters or the Company shall have the righgdstpone the Closing Date, as the case may b&) botevent for longer thi
seven days in order that the required changenyifta the Registration Statement, any Issuer Atagng Prospectus, any
Preliminary Prospectus or the Prospectus or amgratbcuments or arrangements may be effected.

As used in this Agreement, the terrdfiderwriter ” shall be deemed to include any person substiticted defaulting
Underwriter under this Section 16. Any action takeder this Section 16 shall not relieve any deiiagilUnderwriter from
liability in respect of any default of such Undenrer under this Agreement.

SECTION 17. No Advisory or Fiduciary Responsibility. Each of the Company and the Guarantors acknowl|eaiud
agrees that: (i) the purchase and sale of the Besypsursuant to this Agreement, including theed®ination of the offering pric
of the Securities and any related discounts anchiiesions, is an arm’lgngth commercial transaction between the Compad
the Guarantors, on the one hand, and the sevedarniters, on the other hand, and the CompanytlE@&uarantors are
capable of evaluating and understanding and uradetstnd accept the terms, risks and conditionlseofransactions
contemplated by this Agreement; (ii) in connectigth each transaction contemplated hereby andriheeps leading to such
transaction each Underwriter is and has been astiledy as a principal and is not the agent ordidty of the Company and the
Guarantors or their respective affiliates, stoclbat, creditors or employees or any other paiityn@ Underwriter has assumed
or will assume an advisory or fiduciary respon#ipih favor of the Company and the Guarantors wétspect to any of the
transactions contemplated hereby or the procedsbgthereto (irrespective of whether such Unddexitias advised or is
currently advising the Company and the Guarantorgtber matters) or any other obligation to the @any and the Guarantors
except the obligations expressly set forth in Agseement; (iv) the several Underwriters and thespective affiliates may be
engaged in a broad range of transactions thatueviaterests that differ from those of the Compang the Guarantors, and the
several Underwriters have no obligation to disclasg of such interests by virtue of any fiduciaryadvisory relationship; and
(v) the Underwriters have not provided any legatcainting, regulatory or tax advice with respedhim offering contemplated
hereby, and the Company and the Guarantors hawellbed their own legal, accounting, regulatory tmdadvisors to the extent
they deemed appropriate.

This Agreement supersedes all prior agreementsiagerstandings (whether written or oral) betweenGbmpany, the
Guarantors and the several Underwriters, or anlgerh, with respect to the subject matter hereoé Thmpany and the
Guarantors hereby waive and release, to the fidlgsnt permitted by law, any claims that the Conypand the Guarantors may
have against the several Underwriters with resizeghy breach or alleged breach of fiduciary duty.

SECTION 18. General Provisions.This Agreement constitutes the entire agreemetiteoparties to this Agreement

and supersedes all prior written or oral and atitemporaneous oral agreements, understandingsegiadiations with respect to
the subject matter hereof. This Agreement
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may be executed in two or more counterparts, eaetobwhich shall be an original, with the sameeffias if the signatures
thereto and hereto were upon the same instrumelfitzedy of an executed counterpart of a signatagepto this Agreement by
telecopier, facsimile or other electronic transmoisgi.e., a “pdf”’ or “tif”) shall be effective adelivery of a manually executed
counterpart thereof. This Agreement may not be a®er modified unless in writing by all of the p@s hereto, and no
condition herein (express or implied) may be waiuatess waived in writing by each party whom thediton is meant to
benefit. The section headings herein are for tmy@osience of the parties only and shall not affieetconstruction or
interpretation of this Agreement.

SECTION 19. Judgment Currency . If for the purposes of obtaining judgment in aayrt it is necessary to convert a
sum due hereunder into any currency other thang:tie parties hereto agree, to the fullest exterttthey may effectively do
so, that the rate of exchange used shall be thaatathich in accordance with normal banking proces the Underwriters could
purchase Euros with such other currency in the @fityew York on the business day preceding thawbich final judgment is
given. The obligations of the Company and each &ar in respect of any sum due from it to any Uwdiger shall,
notwithstanding any judgment in any currency othan Euros, not be discharged until the first bessnday, following receipt
by such Underwriter of any sum adjudged to be soidsuch other currency, on which (and only toakient that) such
Underwriter may in accordance with normal bankingcpdures purchase Euros with such other currency.

[Remainder of page intentionally left blank]
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If the foregoing is in accordance with your undansling of our agreement, kindly sign and returthtoCompany the
enclosed copies hereof, whereupon this instrunaéomg with all counterparts hereof, shall beconbinding agreement in
accordance with its terms.

Very truly yours,
CELANESE US HOLDINGS LLC

By: /s/ Christopher W. Jensen
Name: Christopher W. Jens

Title: President

CELANESE CORPORATION
as Guarantor

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

Interim Chief Financial Officer

CELANESE AMERICAS LLC
as Guarantor

By: /s/ Christopher W. Jensen
Name: Christopher W. Jen:

Title: President

CELANESE ACETATE LLC
as Guarantor

By: /s/ Christopher W. Jensen
Name: Christopher W. Jen:

Title: Senior Vice President

CELANESE CHEMICALS, INC.
as Guarantor

By: /s/ Christopher W. Jensen
Name: Christopher W. Jen:

Title: Senior Vice President
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CNA HOLDINGS LLC
as Guarantor

By: /s/ Christopher W. Jensen
Name: Christopher W. Jen:

Title: President

CELANESE INTERNATIONAL CORPORATION
as Guarantor

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

CELTRAN, INC.
as Guarantor

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyris

Title: Treasurer

CNA FUNDING LLC
as Guarantor

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyris

Title: Treasurer

KEP AMERICAS ENGINEERING PLASTICS, LLC
as Guarantor

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyris

Title: Treasurer

TICONA FORTRON INC.
as Guarantor

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyris

Title: Treasurer
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TICONA POLYMERS, INC.
as Guarantor

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyris

Title: Treasurer

TICONA LLC
as Guarantor

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyris

Title: Treasurer

CELANESE GLOBAL RELOCATION LLC
as Guarantor

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyris

Title: Treasurer

CELANESE LTD.
as Guarantor

By: CELANESE INTERNATIONAL CORPORATION,
its general partner

By: /s/ Christopher W. Jensen
Name: Christopher W. Jens
Title: Senior Vice President, Finar
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The foregoing Underwriting Agreement is hereby aoméd and accepted by the Underwriters as of the fitat above
written.

DEUTSCHE BANK AG, London Branch
Acting on behalf of itself
and as the Representative of
the several Underwriters

By: DEUTSCHE BANK SECURITIES INC.

By: /s/ Jeremy Selway
Name: Jeremy Selwe
Title: Managing Directc

Deutsche Bank

By: /s/ Hoby Buvat
Name: Hoby Buva
Title: Managing Directc

[Signature Page to Underwriting Agreement]
Confidential




SCHEDULE A

Aggregate Principal
Amount of Securities to be
Underwriters Purchased

Deutsche Bank AG, London Branch €87,000,00(
Merrill Lynch International 30,000,00¢
Citigroup Global Markets Limited 30,000,00(
HSBC Bank plc 30,000,00(
J.P. Morgan Securities plc 30,000,00(
The Royal Bank of Scotland plc 30,000,00(
Barclays Bank PLC 10,500,00(
Commerzbank Aktiengesellschaft 10,500,00(
Morgan Stanley & Co. LLC 10,500,00(
Mitsubishi UFJ Securities International plc 10,500,00(
PNC Capital Markets LLC 10,500,00(
SMBC Nikko Capital Markets Limited 10,500,00(

Total

€300,000,00t




SCHEDULE B-1
Guarantors

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.




SCHEDULE B-2

Additional Subsidiaries

The Company is in the process of forming two subsies, Celanese Europe B.V. (Netherlands) andr@skDistribution
Acetate LLC (US; Delaware), which may or may nofdmened and capitalized prior to the Closing Date.




SCHEDULE C

Issuer Free Writing Prospectuses

1. Final Term Sheet dated September 10, 2014, sulzhaim the form filed with the Commissic




EXHIBIT A
Form of opinion of Gibson Dunn & Crutcher LLP to deelivered pursuant to Section 5 of the Underwgithgreement.

[Provided under separate cover]




EXHIBIT B

Opinion of James R. Peacock lll, Vice Presidenpudg General Counsel and Corporate Secretary dPdnent
Guarantor delivered pursuant to Section 5 of thddonriting Agreement.

(i) Neither the Company nor any of the Guarantors 8afation of its Organizational Documents.

(i)  All of the issued and outstanding capital stockhef Company and each Guarantor has been duly agtd@and
validly issued, is fully paid and non-assessabtéiarowned by the Parent Guarantor, directly cough subsidiaries, free and
clear of any security interest, mortgage, pledga, encumbrance (other than security interegissland pledges under the
Company’s multi-bank Credit Agreement) or, to tlestknowledge of such counsel, any pending or tlnea claim.



