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Filed Pursuant to Rule 424(b)
File Number 333t7236:
PROSPECTUS

$600,000,000

9 Celanese
CELANESE US HOLDINGS LLC

Exchange Offer for All Outstanding 6°/ 8% Senior Notes due 2018
(CUSIP Nos. 15089Q AA2 and U1259R AA1)
for new 6°/8% Senior Notes due 2018

that have been registered under the Securities Acif 1933
This exchange offer will expire at 5:00 p.m., NemkCity time,
on April 12, 2011, unless extended.

We are offering to exchange Celanese US Holdings'&165/ 8% Senior Notes due 2018, which have been registered
under the Securities Act of 1933, as amended @eedrities Act”) and which we refer to in this pvestus as the
“exchange notes,” for any and all of Celanese U&lidgs LLC's 65/ 8% Senior Notes due 2018 issued on September 24,
2010, which we refer to in this prospectus as théstanding notes.” The term “Notes” refers to hibi outstanding notes
and the exchange notes. We refer to the offer thaxge the exchange notes for the outstanding aetd® “exchange
offer” in this prospectus.

The Exchange Notes:

» The terms of the registered exchange notbs iesued in the exchange offer are substant@dgtical to the terms of
the outstanding notes, except that the transféticesns, registration rights and additional irgst provisions relating
to the outstanding notes will not apply to the exude notes

* We are offering the exchange notes pursuaatragistration rights agreement that we enteredimconnection with
the issuance of the outstanding no

« The exchange notes will bear interest at #he of 65/ 8% per annum, payable semi-annually, in cash ireesr®n
October 15 and April 15 of each ye

» The exchange notes will be guaranteed on iarskasis by Celanese Corporation, the parent cagnpaCelanese
US Holdings LLC, and each of Celanese US Holding€’s subsidiaries that have guaranteed the outstandieg.
Material Terms of the Exchange Offer:

» The exchange offer expires at 5:00 p.m., New Yadtl time, on April 12, 2011, unless extend

« Upon expiration of the exchange offer, allstahding notes that are validly tendered and nthtdsawn will be
exchanged for an equal principal amount of the argk notes

* You may withdraw tendered outstanding notes attimmg prior to the expiration of the exchange of

» The exchange offer is not subject to any minimunalé condition, but is subject to customary condsi

» The exchange of the exchange notes for outstgmotes will not be a taxable exchange for fe8eral income tax
purposes

» Each broker-dealer that receives exchangesriotdts own account in the exchange offer mukhawledge that it
will deliver a prospectus meeting the requiremenfithe Securities Act of 1933, as amended, in cotiore with any
resale of such exchange notes. This prospectitsyay be amended or supplemented from time to,tmegy be used
by a brokerdealer in connection with resales of exchange netesived in exchange for outstanding notes whesk
exchange notes were acquired by such b-dealer as a result of mar-making activities or other trading activitie

» There is no existing public market for thestahding notes or the exchange notes. We do restdrto list the
exchange notes on any securities exchange or guoststem

See “Risk Factors” beginning on page 7.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved apgi®ved of thes
securities or passed upon the adequacy or the acguof this prospectus. Any representation to thdrary is a criminal
offense.
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You should rely only on the information contained i this prospectus. We have not authorized anyone to
provide you with any information or represent anything about us, our financial results or this offerirg that is
not contained in this prospectus. If given or madeany such other information or representation shoud not be
relied upon as having been authorized by us. We amot making an offer to sell these exchange noteas any
jurisdiction where the offer or sale is not permited.

The information in this prospectus is current onlyas of the date on its cover, and may change aftdrat
date. The information in any document incorporatedby reference in this prospectus is current only asef the
date of any such document. For any time after theaver date of this prospectus, we do not representat our
affairs are the same as described or that the infonation in this prospectus is correct —hor do we imply those
things by delivering this prospectus or issuing ex@ange notes to you.
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HELPFUL INFORMATION
As used throughout this prospectus, unless theegbotherwise requires or indicates:

» “Celanes” means Celanese Corporation, and not its subsislji

« “Celanese US” and “Issuer” mean Celanese UBiHgs LLC, a wholly-owned subsidiary of Celanesed
not its subsidiaries; ar

« “Company” “we,
consolidated basi:

our,” and “us” refer to Celase and its subsidiaries, including Celanese U%, on

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus and the docunieatsporated by reference herein contain forwamkiog
statements and information relating to us thabased on the beliefs of our management as wellaaswgptions
made by, and information currently available ta,\W&en used in this document, words such as “guaie]”
“believe,” “estimate,” “expect,” “intend,” “plan”rad “project” and similar expressions, as they eetatus are
intended to identify forward-looking statementse$ statements reflect our current views with retsjpefuture

events, are not guarantees of future performandénmolve risks and uncertainties tt
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are difficult to predict. Further, certain forwalabking statements are based upon assumptionsfasite events
that may not prove to be accurate.

See the section entitled “Risk Factors” of thisgpectus for a description of certain risk factbiet could
significantly affect our financial results. In atdn, the following factors could cause our actsults to differ
materially from those results, performance or agtneents that may be expressed or implied by suehafal-
looking statements. These factors include, amohgrdhings:

changes in general economic, business, politicdragulatory conditions in the countries or regionghich
we operate

the length and depth of product and industry bissirogcles particularly in the automotive, electritextiles,
electronics and construction industri

changes in the price and availability of raaterials, particularly changes in the demand faopp$y of, and
market prices of ethylene, methanol, natural gasmdapulp and fuel oil and the prices for electyicihd othe
energy source:

the ability to pass increases in raw matgriades on to customers or otherwise improve martireugh
price increases

the ability to maintain plant utilization rates atodmplement planned capacity additions and exipass

the ability to reduce or maintain at theirreut levels production costs and improve produistilaly
implementing technological improvements to existiants;

increased price competition and the introductionahpeting products by other compan
changes in the degree of intellectual property@hdr legal protection afforded to our produ

costs and potential disruption or interruptidgrproduction due to accidents or other unforesaamts or
delays in construction of facilitie

potential liability for remedial actions anttreased costs under existing or future environateagulations,
including those related to climate chan

potential liability resulting from pending firture litigation, or from changes in the laws, ukdions or
policies of governments or other governmental & in the countries in which we opere

changes in currency exchange rates and interest

our level of indebtedness, which could diminisir ability to raise additional capital to fungesations or
limit our ability to react to changes in the ecoryoon the chemicals industry; al

various other factors, both referenced and noteafsed in this prospectt

Many of these factors are macroeconomic in natndeaae, therefore, beyond our control. Should onmaare
of these risks or uncertainties materialize, ousdhanderlying assumptions prove incorrect, ouualkctesults,
performance or achievements may vary materialljnftbose described in this prospectus as anticiphtdived,
estimated, expected, intended, planned or proje&beckpt as required by law, we neither intendassume any
obligation to update these forward-looking statetsenhich speak only as of their dates.
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WHERE YOU CAN FIND MORE INFORMATION

Celanese files annual, quarterly and special re@ortl other information with the SEC. Celanese’€ 8lings
are available to the public over the Internet at$EC’s web site at http://www.sec.gov. Unless ifigadly listed
below, the information contained on the SEC wed isithot intended to be incorporated by referendhis
prospectus and you should not consider that infooma part of this prospectus. You may also reati@py any
document Celanese files with the SEC at the SE@Mipreference room located at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQt#BC-0330 for further information on the operatidrihe
public reference room.

We make available free of charge on or throughlot@rnet website, http://www.celanese.com, our Aainu
Report on Form 10-K, Quarterly Reports on Form 1@EQrent Reports on Form 8-K and amendments teetho
reports filed or furnished pursuant to Section 18al5(d) of the Exchange Act as soon as reasgmmahbtticable
after we electronically file such material with,farnish it to, the SEC. Information contained am tternet
website is not part of this prospectus and doesmastitute a part of this prospectus.

This prospectus incorporates important businesdiaadcial information about us that is not inclddae or
delivered with this prospectus. We will provide lnatit charge to each person to whom a copy of tlisgectus has
been delivered, who makes a written or oral reqesbpy of this information and any and all of tticuments
referred to herein, including the registration tigagreement and indenture for the Notes, whiclsammarized in
this prospectus, by request directed to Celanesgo€ation, 1601 West LBJ Freeway, Dallas, Texas,
75234-6034, Attention: Investor Relations. In ortteensure timely delivery, you must make such estjno later
than five business days before the expiration efetkchange offer.

INCORPORATION BY REFERENCE

We “incorporate by referencéi this prospectus the following documents thathaee previously filed with tt
SEC. This means that we are disclosing importéotimation to you without actually including the sfiec
information in this prospectus by referring yowtber documents filed separately with the SEC. iff@mation
incorporated by reference is an important parhisf prospectus. Information that we later provinléhie SEC, and
which is deemed “filedWith the SEC, will automatically update informatipreviously filed with the SEC, and m
replace information in this prospectus and infororapreviously filed with the SEC:

« our annual report on Form 10-K for the yeadeshDecember 31, 2010, filed with the SEC on Falriia,
2011 (our*20101C-K"); and

< our current report on Form 8-K filed with t8&C on February 15, 2011 (the information filedspant to
Item 5.02 oiForm &K only).

We also incorporate by reference each of the dontsitbat we file with the SEC (excluding thosenfiis made
under Iltems 2.02 or 7.01 of Form 8-K and correspanahformation furnished under Item 9.01 of ForaK &r
included as an exhibit, or other information fuh@d to the SEC) under Sections 13(a), 13(c), 145¢d) of the
Exchange Act on or after the date of the initigisgation statement and prior to effectivenesthefregistration
statement and on or after the date of this prosgeatd prior to the completion of the exchangerofay
statements made in such documents will automaticgaitlate and supersede the information containéuisn
prospectus, and any statements made in this priospepdate and supersede the information contamgast SEC
filings incorporated by reference into this prospec
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PROSPECTUS SUMMARY

This summary contains basic information about us s offering. Because it is a summary, it doas n
contain all of the information that you should cioles before participating in the exchange offeru¥smould
read this entire prospectus carefully, including gection entitled “Risk Factors” and our consolidd
financial statements and the notes thereto incaafem by reference herein before making an invedtmen
decision.

Business Overview

Celanese Corporation was formed in 2004 when atiii of The Blackstone Group purchased 84% of th
ordinary shares of Celanese GmbH, formerly know@elanese AG, a diversified German chemical
company. Celanese Corporation was incorporate@® 2inder the laws of the state of Delaware and its
shares are traded on the New York Stock Exchanderuhe symbol “CE”. During the period from 2005
through 2007, Celanese Corporation acquired thairéng 16% interest in Celanese GmbH.

We are a global technology and specialty matecafspany. We are one of the world’s largest prodsice
of acetyl products, which are intermediate chersidalr nearly all major industries, as well asadiag global
producer of high performance engineered polymesdte used in a variety of high-value applicatidxsa
recognized innovator in the chemicals industry engineer and manufacture a wide variety of products
essential to everyday living. Our broad productfotio serves a diverse set of end-use applicatiocisiding
paints and coatings, textiles, automotive applicetj consumer and medical applications, performance
industrial applications, filter media, paper andkzging, chemical additives, construction, consuamer
industrial adhesives, and food and beverage apiplicsa Our products enjoy leading global positidnge to
our large global production capacity, operatingcegfhcies, proprietary production technology anthpetitive
cost structures.

Our large and diverse global customer base prigneohsists of major companies in a broad array of
industries. We hold geographically balanced glgualitions and participate in diversified end-use
applications. We combine a demonstrated track deebexecution, strong performance built on shared
principles and objectives, and a clear focus omvtir@and value creation. Known for operational eberale
and execution of our business strategies, we delaige to customers around the globe with
best-in-class technologies.

Based in Dallas, Texas, our operations are prisnaydated in North America, Europe and Asia and
consist of 30 global production facilities (38, lumting our affiliates) and, as of December 31, 2G@ploy
approximately 7,250 employees worldwide. For tharyended December 31, 2010, we generated netafales|
$5,918 million.

The Exchange Offer

The summary below describes the principal termb@fxchange offer. Certain of the terms and
conditions described below are subject to imporiaritations and exceptions. The sections of th@spectus
entitled “The Exchange Offer” and “Description bétNotes” contain a more detailed description eftdrms
and conditions of the Notes.

The Exchange Offer Up to $600 million aggregatag@pal amount of exchange notes
registered under the Securities Act are being effén exchange for
the same principal amount of outstanding notes.t&hmas of the
exchange notes and the outstanding notes are stibyaidentical,
except that the transfer restrictions, registratights and rights to
increased interest in addition to the stated istenate on the
outstanding notes (“Additional Interest”) provisgapplicable to the
outstanding notes will not apply to the exchangesoYou may
tender outstanding notes for exchange in whola gart in any
integral multiple of $1,000, subject to a minimurtkeange o
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Expiration Time

Interest on outstanding notes
exchanged in the exchange offer

Conditions to the Exchange Offer

Exchange

$2,000. We are undertaking the exchange offerdermto satisfy our
obligations under the registration rights agreemelating to the
outstanding notes. For a description of the procesifor tendering
the outstanding notes, see “The Exchange Offer -w téoTender
Outstanding Notes for Exchan”

In order to exchange your outstanding notes fohamrge notes, you
must properly tender them before the expiratiothefexchange
offer. Upon expiration of the exchange offer, yaghts under the
registration rights agreement pertaining to thestauding notes will
terminate, except under limited circumstan

The exchange offer will expire @®p.m., New York City time, on
April 12, 2011, unless the exchange offer is exéehdh which case
the expiration time will be the latest date andetito which the
exchange offer is extended. See “The Exchange ©#d@erms of
the Exchange Offer; Expiration Tin”

Holders whose outstanding notes are exchangedcéhiaage notes
will not receive a payment in respect of interestraed but unpaid
on such outstanding notes from the most recenteistpayment date
up to but excluding the settlement date. Inste#tdyést on the
exchange notes received in exchange for such adistanotes will
(i) accrue from the last date on which interest paisl on such
outstanding notes and (ii) accrue at the sameasatend be payable
on the same dates as interest was payable on atstaraling notes.
However, if any interest payment occurs prior ® skttlement date
on any outstanding notes already tendered for exyghan the
exchange offer, the holder of such outstandingswié# be entitled
to receive such interest payme

The exchange ddfsubject to customary conditions (see “The
Exchange Offer — Conditions to the Exchange Offestyme of
which we may waive in our sole discretion. The exde offer is nc
conditioned upon any minimum principal amount ofstanding
notes being tendered for exchan

How to Tender Outstanding Notes forYou may tender your outstanding notes through beraky transfer

in accordance with The Depository Trust Companyisofated
Tender Offer Program, known as ATOP. If you wislataept the
exchange offer, you mus

» complete, sign and date the accompanying lefteansmittal, or a
facsimile of the letter of transmittal, in accordarwith the
instructions contained in the letter of transmjtéadd mail or
otherwise deliver prior to the expiration time thter of
transmittal, together with your outstanding noteghe exchange
agent at the address set forth under “The Exch@ifigg — The
Exchange Ager” or

« arrange for The Depository Trust Company to tnasibh$o the
exchange agent certain required information, inclg@n agent’s
message forming part of a book-entry transfer ifictviyou agree
to be bound by the terms of the letter of transthitind transfer tt
outstanding notes being tendered into the exchaggets accoun
at The Depository Trust Compar
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Guaranteed Delivery Procedures

Special Procedures for Beneficial
Owners

Withdrawal of Tenders

Delivery of Exchange Notes

Registration Rights Agreement

Resales of Exchange Notes

If you wish to teyder outstanding notes and time will not permit
your required documents to reach the exchange &yehe
expiration time, or the procedures for book-entaynsfer cannot be
completed by the expiration time, you may tendemyautstanding
notes according to the guaranteed delivery proesddescribed in
“The Exchange Offe— Guaranteed Delivery Procedur’

If you beneficially own outstanding notes registeire the name of a
broker, dealer, commercial bank, trust companytioeronominee ar
you wish to tender your outstanding notes in theharge offer, yol
should contact the registered holder promptly astruct it to tender
on your behalf. See “The Exchange Offer — How tader
Outstanding Notes for Exchan”

You may withdraw your tend&outstanding notes at any time prior
to the expiration time by delivering a written ro&tiof withdrawal to
the exchange agent in conformity with the proceslaiiscussed
under“The Exchange Offe— Withdrawal Rights”

Acceptance of Outstanding Notes andJpon consummation of the exchange offer, we witlegot any and ¢

outstanding notes that are properly tendered irexebange offer ar
not withdrawn prior to the expiration time. The bange notes issu
pursuant to the exchange offer will be delivereahpptly following
the expiration time. See “The Exchange Offer — Teohthe
Exchange Offer; Expiration Tin™

We are making thédamge offer pursuant to the registration rights
agreement that we entered into on September 20, 2k the initial
purchasers of the outstanding notes. As a resuftaking and
consummating this exchange offer, we will haveilfe our
obligations under the registration rights agreemetit respect to the
registration of securities, subject to certain tadiexceptions. If you
do not tender your outstanding notes in the exchafigr, you will
not have any further registration rights underrdggstration rights
agreement or otherwise unless you were not eligibfgrticipate in
the exchange offer or do not receive freely tragl@xchange notes
the exchange offe

We believe that the egehaotes issued in the exchange offer ma
be offered for resale, resold or otherwise tramsteby you without
compliance with the registration and prospectui/dst
requirements of the Securities Act, provided t

* you are not a’“affiliate” of ours;

« the exchange notes you receive pursuant to thieaege offer are
being acquired in the ordinary course of your beiss;

* you have no arrangement or understanding withpemgon to
participate in the distribution of the exchangeasdssued to you
the exchange offe

« if you are not a broker-dealer, you are not erdag, and do not
intend to engage in, a distribution of the exchamgtes issued in
the exchange offer; ar

« if you are a broker-dealer, you will receive the&ehange notes for
your own account, the outstanding notes were aed Uiy
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Your Outstanding Notes

Exchange Agent

Certain Federal Income Tax
Considerations

you as a result of marl-making or other trading activities, and you
will deliver a prospectus when you resell or transfny exchange
notes issued in the exchange offer. See “Plan sifibution” for a
description of the prospectus delivery obligatiohbrokerdealers ir
the exchange offe

If you do not meet these requirements, your resfallbe exchange
notes must comply with the registration and progpedelivery
requirements of the Securities A

Our belief is based on interpretations by the sthfhe SEC, as set
forth in no-action letters issued to third parti€ke staff of the SEC
has not considered this exchange offer in the &bofea no-action
letter, and we cannot assure you that the staffe@SEC would mak
a similar determination with respect to this exgmoffer.

If our belief is not accurate and you transfer achange note witho
delivering a prospectus meeting the requirementseofederal
securities laws or without an exemption from thiases, you may
incur liability under the federal securities lawg¢e do not and will
not assume, or indemnify you against, this liaji

See “The Exchange Offer — Consequences of Exchgngin
Outstanding Note”

Consequences of Failure to Exchangdf you do not exchange your outstanding notes xghange notes in

the exchange offer, your outstanding notes willticwre to be subjer
to the restrictions on transfer provided in theslked) on the
outstanding notes and in the indenture governiag\tbtes. In
general, the outstanding notes may not be offerawld unless
registered or sold in a transaction exempt fronistegfion under the
Securities Act and applicable state securities l&esordingly, the
trading market for your untendered outstanding siotuld be
adversely affectec

The exchange agent for the exchalffgreis Wells Fargo Bank,
National Association. For additional informatioeg“The Exchange
Offer — The Exchange Agent” and the accompanyitigief
transmittal.

The exchange of your outstanding notes for exchaogges will not
be a taxable exchange for United States federahiectax purposes.
You should consult your own tax advisor as to theaix
consequences to you of the exchange offer, as vesdltax
consequences of the ownership and disposition ofdlexchange
notes.For additional information, see “Certain Unitedt8taFederal
Income Tax Consideratiol”
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Issuer

Notes Offerec

Maturity Date
Interest

Guarantees

Ranking

Optional Redemption

Summary of the Terms of the Exchange Notes

The terms of the exchange notes are substantifdhtical to the outstanding notes, except that the
transfer restrictions, registration rights and Aidaial Interest provisions applicable to the outding notes
will not apply to the exchange notes. The followia@ summary of the principal terms of the excleangtes.
A more detailed description is contained in theisac'Description of the Notes” in this prospectus.

Celanese US Holdings LL(

$600,000,000 aggregate principal amount &f §% Senior Notes
due 2018

The exchange notes will mature on October 15, 2

Interest on the exchange notes will acatwerate of 6.625% per
annum. Interest on the exchange notes will be gdaysmi-annually
in cash in arrears on April 15 and October 15 chegear.

Holders whose outstanding notes are exchangedcéhiaage notes
will not receive a payment in respect of interestraed but unpaid
on such outstanding notes from the most recenteistpayment date
up to but excluding the settlement date. Inste#tdyést on the
exchange notes received in exchange for such adistanotes will
(i) accrue from the last date on which interest paisl on such
outstanding notes and (ii) accrue at the sameasatand be payable
on the same dates as interest was payable on atstaraling notes.
However, if any interest payment occurs prior t® skttlement date
on any outstanding notes already tendered for exyghan the
exchange offer, the holder of such outstandingswié be entitled
to receive such interest payme

The exchange notes will be fully anadueitionally guaranteed,
jointly and severally, on a senior basis by Celar(#se"Parent
Guarantor”), and the domestic subsidiaries of thee® Guarantor
that guarantee the Issuer’s obligations undeteitsos credit facilities
(the “Subsidiary Guarantors,” and collectively witle Parent
Guarantor, th Guarantor”).

The exchange notes and the guaranteebengéneral senior
obligations of the Issuer and each Guarantor afid

« rank equally in right of payment to all of thel®r's and each
Guarantc's existing and future senior unsecured d

* rank senior in right of payment to the Issuend @ach Guarantor's
future debt that is expressly subordinated in rigflgayment to the
exchange notes and the guarant

* be effectively subordinated to the Issuer’s aacheGuarantor’s
secured indebtedness, including indebtedness tineldssuer’s
senior credit facilities, to the extent of the \&abf the collateral
securing such indebtedness; i

* be structurally subordinated to all of the exigtand future
liabilities, including trade payables, and prefdrstock of the
Issue’s subsidiaries that do not guarantee the exchavigs.

The Issuer may redeem the exchange notes, in vohahepart, at an
time on or after October 15, 2014 on the redempliates an
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Change of Control Event

Certain Covenants

Use of Proceeds

at the redemption prices specified under “Desaiptf the Notes —
Optional Redemption.” Prior to October 15, 2014, kbsuer may
redeem some or all of the exchange notes at a mtenprice equal
to 100% of the principal amount, plus accrued amghid interest, if
any, to the redemption date, plus a “make-wholehgpum. The
Issuer may redeem up to 35% of the exchange nefeseh

October 15, 2013 with the net cash proceeds framaioeequity
offerings.

If we experience a change of control event, we roffst to purchas
the exchange notes at 101% of their principal amqias accrued
and unpaid interest. See “Description of the NeteRepurchase at
the Option of Holder— Change of Control Ever’

The indenture governing the exghaotes contains covenants that
limit, among other things, the Issuer’s ability ahd ability of its
restricted subsidiaries t

* incur additional debt

* pay dividends or make other restricted payme
» consummate specified asset sa

* enter into transactions with affiliate

e incur liens;

* impose restrictions on the ability of a subsidiar pay dividends or
make payments to the Issuer and its restricteddiabigs;

* merge or consolidate with any other person;

* sell, assign, transfer, lease convey or otherdisgose of all or
substantially all of the Issuer’s assets or thetassf its restricted
subsidiaries

These covenants are subject to important excepfiiomgations and
qualifications as described in “Description of tiletes — Certain
Covenants.Certain of these covenants will cease to apphséolon¢
as the exchange notes have investment grade rétorgdoth
Moody’s Investors Service, Inc. (“Moody’s”) and Btiard & Poor’s
Rating Service, a division of McGraw Hill, Inc. t&hdard &
Poor’s”). There can be no assurance that the egehaotes will ever
achieve or maintain investment grade rati

We will not receive any cash paxé&®m the issuance of the
exchange notes offered by this prospec
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RISK FACTORS

Investing in the exchange notes involves varioslsstiincluding the risks described below and indbeuments
we incorporate by reference herein, including 002 10-K.You should carefully consider these risks and then
information contained in this prospectus beforeidiag to exchange any outstanding notes. These &gk not the
only ones we face. Additional risks not presemtigvin to us or that we currently deem immaterial rmksp impair
our business operations, financial condition angulés of operations. Our business, financial caodior results of
operations could be materially adversely affectg@by of these risks. The trading price of the erge notes coul
decline due to any of these risks, and you maydtyge part of your investment. This prospectusoatontains
forward-looking statements that involve risks and uncettas. Our actual results could differ materialtprin those
anticipated in these forward-looking statementa assult of certain factors, including the followjinisks faced by
us and the risks described elsewhere in this pretsige As used below, the term “Notes” refers tchiibe
outstanding notes and the exchange notes

Risk Factors Related to the Exchange Offer

We cannot assure you that an active trading markat the exchange notes will exist if you desiregell the
exchange notes.

There is no existing public market for the outstagdotes or the exchange notes. We do not intehévte the
exchange notes listed on a national securitiesamgdor to arrange for quotation on any automageded quotation
systems. Therefore, we cannot assure you as ttetrelopment or liquidity of any trading market foe exchange
notes. The liquidity of any market for the exchangées will depend on a number of factors, inclgdin

 the number of holders of exchange no

 our operating performance and financial condit

» the market for similar securitie

« the interest of securities dealers in making a etarkthe exchange notes; ¢
 prevailing interest rate

Historically, the market for non-investment gra@dithas been subject to disruptions that have dause
substantial volatility in the prices of securit@milar to the exchange notes. The market, if émythe exchange
notes may face similar disruptions that may advemsigect the prices at which you could sell youcleange notes.
Therefore, you may not be able to sell your exckamgies at a particular time and the price thatrgceive when
you sell may not be favorabl

You may have difficulty selling any outstanding rest that you do not exchange.

If you do not exchange your outstanding notes x@hange notes in the exchange offer, you will cordito
hold outstanding notes subject to restrictionshairttransfer. Those transfer restrictions are rilesd in the
indenture governing the outstanding notes andarebend contained on the outstanding notes, ase drecause
we originally issued the outstanding notes undezxamption from the registration requirements ef $lecurities
Act.

In general, you may offer or sell your outstandnages only if they are registered under the Saesrict and
applicable state securities laws, or if they aferefl and sold under an exemption from those remeénts. We do
not currently intend to register the outstandinteeainder the Securities Act or any state secsilies. If a
substantial amount of the outstanding notes is@xgéd for a like amount of the exchange notes dssuthe
exchange offer, the liquidity of your outstandirges could be adversely affected. See “The Exch&ffgr —
Consequences of Failure to Exchange OutstandingsNédr a discussion of additional consequencdailifig to
exchange your outstanding notes.




Table of Contents

Risks Related to the Notes and the Guarantes

Our level of indebtedness could diminish our ahjlito raise additional capital to fund our operatisnlimit our
ability to react to changes in the economy or theemicals industry and prevent us from meeting olligpns
under our indebtedness.

As of December 31, 2010, our total indebtednessapasoximately $3.2 billion. In addition, as of
December 31, 2010 we have $145 million availabiebforowing under our credit-linked revolving fagiland
$600 million available under our revolving creditility.

Our level of indebtedness could have important equences, including:

« increasing our vulnerability to general ecomand industry conditions including exacerbating adverse
business effects that are determined to be matatiadrse effects for purposes of our senior cfadilities;

e requiring a substantial portion of our cagiwfifrom operations to be dedicated to the paymeptincipal
and interest on indebtedness, therefore reducinghility to use our cash flow to fund operatiocapital
expenditures and future business opportunitieagrdividends on our common stox

« exposing us to the risk of increased interest rasesertain of our borrowings are at variable rafésterest;

« limiting our ability to obtain additional fimeing for working capital, capital expenditurespghuct
development, debt service requirements, acquisitiond general corporate or other purposes

« limiting our ability to adjust to changing nkat conditions and placing us at a competitive diisatage
compared to our competitors who have less ¢

We may be able to incur additional indebtednesshe future, which could increase the risks describabove.

Although covenants under our senior credit faetitand the indenture governing the exchange nolidawit
our ability to incur certain additional indebtedsethese restrictions are subject to a number alifqgations and
exceptions, and the indebtedness we could incoonimpliance with these restrictions could be sigatifit. To the
extent that we incur additional indebtedness, i$lesrassociated with our leverage described aboegkiding our
possible inability to service our debt, includitg texchange notes, would increase.

Our variable rate indebtedness subjects us to iastrate risk, which could cause our debt servitdigations to
increase significantly and affect our operating rels.

Certain of our borrowings are at variable rategtdrest and expose us to interest rate risk téfr@st rates were
to increase, our debt service obligations on ouabte rate indebtedness would increase. As of Bes 31, 2010,
we had $1.6 billion, €296 million and CNY 1.5 hilfi of variable rate debt, of which $1.5 billion &&tb0 million is
hedged with interest rate swaps, which leaves $ll®m €146 million and CNY 1.5 billion of variablrate debt
subject to interest rate exposure. Accordingly¥aidcrease in interest rates would increase aninterkest expense
by approximately $5 million.

We may not be able to generate sufficient cashaosie our indebtedness, and may be forced to tatker
actions to satisfy obligations under our indebtedse which may not be successful

Our ability to make scheduled payments on or tmagfce our debt obligations depends on the findncia
condition and operating performance of our subsgesawhich is subject to prevailing economic anchpetitive
conditions and to certain financial, business aheérmfactors beyond our control. We may not be &blmaintain a
level of cash flows from operating activities saiint to permit us to pay the principal, premiufany, and interest
on our indebtedness, including the exchange notes.
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If our cash flows and capital resources are ineigffit to fund our debt service obligations, we rhayforced to
reduce or delay capital expenditures, sell asseek additional capital or restructure or refinangeindebtedness.
These alternative measures may not be successfuhay not permit us to meet our scheduled debicserv
obligations. In the absence of such operating tesuld resources, we could face substantial ligutioblems and
might be required to dispose of material assetgperations to meet our debt service and other afdigs. Certain
covenants in our senior credit facilities restaat ability to dispose of assets and use the pdscfrem the
disposition. We may not be able to consummate thsgmsitions or to obtain the proceeds which wddtoealize
from them and these proceeds may not be adequategbany debt service obligations then due.

Restrictive covenants in our senior credit faci#8 and the indenture governing the outstanding reotnd the
exchange notes may limit our ability to engage iartain transactions and may diminish our ability tmake
payments on our indebtedness.

Our senior credit facilities and the indenture goiry the outstanding notes and the exchange eaiss
contain various covenants that limit our abilityetogage in specified types of transactions. Theritute governing
the outstanding notes and the exchange notes lingtkssuer’s and certain of its subsidiaries’igbtb, among other
things, incur additional debt; pay dividends or makher restricted payments; consummate specifiset sales;
enter into transactions with affiliates; incur kemmpose restrictions on the ability of a subsidia pay dividends or
make payments to the Issuer and its restricteddiabies; merge or consolidate with any other persmd sell,
assign, transfer, lease, convey or otherwise déespball or substantially all of the Issuer’s assatthe assets of its
restricted subsidiaries. See “Description of theede— Certain Covenants.”

In addition, our senior credit facilities require 1 maintain a maximum first lien senior secumactage ratio
if there are outstanding borrowings under the nengl credit facility. Our ability to meet this finaial ratio can be
affected by events beyond our control, and we nmypa able to meet this test at all.

Such restrictions in our debt instruments couldltés us having to obtain the consent of holddrthe
outstanding notes and the exchange notes and démders in order to take certain actions. Disupiin credit
markets may prevent us from obtaining or make itentbfficult or more costly for us to obtain suatnsents. Our
ability to expand our business or to address deslin our business may be limited if we are untblebtain such
consents.

A breach of any of these covenants could reswdtdiefault, which, if not cured or waived, could éa/material
adverse effect on our business, financial condiind results of operations. Furthermore, a defader our senior
credit facilities could permit lenders to accelertdite maturity of our indebtedness under our semradit facilities
and to terminate any commitments to lend. If weangrable to repay such indebtedness, the lenddes onr
senior credit facilities could proceed againstdbBateral granted to them to secure that indele#sslnOur
subsidiaries have pledged a significant portionwfassets as collateral to secure our indebtedmeks our senior
credit facilities. If the lenders under our sergozdit facilities accelerate the repayment of sucdlebtedness, we
may not have sufficient assets to repay such arsauntur other indebtedness, including the exchaogges. In
such event, we could be forced into bankruptcyauidiation and, as a result, you could lose youestment in the
exchange notes.

The Issuer and the Parent Guarantor are holding cpanies and depend on subsidiaries to satisfy their
obligations under the exchange notes and the guaeof the Issues obligations under the exchange notes
the Parent Guarantor.

As holding companies, the Issuer and the Parenta@ta conduct substantially all of their operatidhrough
their subsidiaries, which own substantially allbof consolidated assets. Consequently, the prinsipace of cash
to pay the Issuer’s and Parent Guarantor’s obbgatiincluding obligations under the exchange natesthe
guarantee of the Issuer’s obligations under th&éaxge notes by the Parent Guarantor, is the caslotin
subsidiaries generate from their operations. Waatassure you that our subsidiaries will be abl@t be
permitted to, make distributions to enable thedssnd/or the Parent Guarantor to make paymemespect of their
obligations. Each of our subsidiaries is a distlagal entity and, under certain
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circumstances, applicable state laws, regulatamtdiions and terms of our debt instruments mait line Issuer’s
and the Parent Guarantor’s ability to obtain casimfour subsidiaries. While the indenture goverrhmgexchange
notes limits the ability of our subsidiaries totr&s their ability to pay dividends or make othietercompany
payments to us, these limitations are subject timicequalifications and exceptions, which may htheseffect of
significantly restricting the applicability of thedimits. In the event the Issuer and the Pareriréhtor do not
receive distributions from our subsidiaries, treukr and the Parent Guarantor may be unable to regkéed
payments on the exchange notes, the guarantee tfsther’s obligations under the exchange notahdpParent
Guarantor, or our other indebtedness.

Many of the covenants in the indenture governingetiexchange notes would not apply during any penghen
the exchange notes are rated investment grade bydjds and Standard & Poos, and no default has occurre
and is continuing.

Many of the covenants contained in the indentureeging the exchange notes will not apply during period
when the exchange notes are rated investment gsaloody’s and Standard & Poor’s, and no defaust becurred
and is continuing. There can be no assuranceltbaxchange notes will ever be rated investmentegmar that if
they are rated investment grade, that the exchaotgs will maintain such ratings. However, suspamsif these
covenants will allow us to engage in certain aditvat would not have been permitted were theser@os in
force, and the effects of any such actions thatake while these covenants are not in force wilpbemitted to
remain in place even if the exchange notes aressuigmtly downgraded below investment grade anddkenants
are reinstated. See “Description of the Notes —p8nsion of Covenants.”

Federal and state statutes could allow courts, undpecific circumstances, to void or subordinateetbxchange
notes or any of the subsidiary guarantees and raquiote holders to return payments received frone tissuer
or the Subsidiary Guarantors.

Under federal bankruptcy law and comparable prowusiof state fraudulent transfer laws, the excharoges or
any of the guarantees thereof by the Subsidiary@ars could be voided, or claims in respect efdkchange
notes or any of the guarantees thereof by the 8ialogiGuarantors could be subordinated to all efldsuer’s
indebtedness or that of the Subsidiary Guarantpasriong other things, the Issuer or a Subsidiargr@ntor, at the
time the Issuer or such Subsidiary Guarantor irclthe indebtedness evidenced by the exchange orasesh
guarantee:

* received less than reasonably equivalent vaddeir consideration for the issuance of the exle notes or
for the incurrence of such guarantee;

« were insolvent or rendered insolvent by reasoruohsncurrence; ¢

« were engaged in a business or transactiowlfiarh the Issuer’s or the Subsidiary Guarantorieaming
assets constituted unreasonably small capit:

« intended to incur, or believed that the Issuethe Subsidiary Guarantor would incur, debtsonelythe
Issue’s or the Subsidiary Guaran's ability to pay such debts as they mature

« the Issuer or any of the Subsidiary Guarani@s a defendant in an action for money damagedsetied
against the Issuer or such Subsidiary Guarantor dither case, after final judgment, the judgmeas
unsatisfied

As a general matter, value is given for a transfean obligation if, in exchange for the transfeobligation,
property is transferred or an antecedent debtcigred or satisfied. A court would likely find thie Issuer or a
Subsidiary Guarantor did not receive reasonablyedgnt value or fair consideration for the exchamgtes or its
guarantee, respectively, if the Issuer or such iBigdrg Guarantor did not substantially benefit ditg or indirectly
from the issuance of the exchange notes. A bankyumturt could also void the exchange notes oraaaniee if it
found that the Issuer or the Subsidiary Guaranssiged the exchange notes or the guarantees \ithcthal intent
to hinder, delay or defraud creditors.

10
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We cannot be certain as to the standards a coultivuse to determine whether or not the Issueher t
Subsidiary Guarantors were solvent at the reletinarg or, regardless of the standard that a co@s,ushether the
exchange notes or the guarantees would be subtedit@mthe Issuer’s or any of the Subsidiary Guarahother
debt. In general, however, a court would deem gityansolvent if:

 the sum of its debts, including contingent aniquidated liabilities, was greater than the &ileable value
of all of its assets

« the present fair saleable value of its assatsless than the amount that would be requirgyats probable
liability on its existing debts, including contingdiabilities, as they become absolute and matur

« it could not pay its debts as they became

If a court were to void the issuance of the excleamgtes or the incurrence of the guarantees assié of a
fraudulent transfer or conveyance, or hold sucligabbns unenforceable for any other reason, heldéthe
exchange notes would cease to have a claim agh@sdsuer or that Subsidiary Guarantor on its gutae. A court
could also subordinate the exchange notes or atheajuarantees to the other indebtedness of soer®r the
applicable Subsidiary Guarantor, direct that haddsrthe exchange notes return any amounts paieruhd
exchange notes or a guarantee to the Issuer apfiieable Subsidiary Guarantor or to a fund fer blenefit of its
creditors, or take other action detrimental tohibklers of the exchange notes.

Each guarantee will contain a provision intendelintdt the Subsidiary Guarantor’s liability to timeaximum
amount that it could incur without causing the imence of obligations under its guarantee to braedulent
transfer. Each Subsidiary Guarantor that makesymeat or distribution under a guarantee will batktt to a
contribution from each other Subsidiary Guarantosn amounpro rata, based on the net assets of each Subsidiary
Guarantor. These provisions may not be effectiyertbect the guarantees from being voided undedfrient
transfer or conveyance law.

We may be unable to purchase the exchange noteswgpohange of control event.

Upon a change of control event, as defined intkdenture governing the exchange notes, the Issuequired
to offer to purchase all of the exchange notes thestanding for cash at 101% of the principal antdliereof plus
accrued and unpaid interest, if any. Similarly, dlceurrence of a change of control could createvamt of default
under the Senior Credit Agreement, permitting greders to accelerate the maturity of the Issuadshitedness
under the Senior Credit Agreement and terminatie doenmitments to lend under the Issuer’s revolvinedit
facility. If a change of control event occurs, theuer may not have sufficient funds to pay thengleeof control
purchase price with respect to the exchange notesrepay its outstanding indebtedness under ¢émgo® Credit
Agreement, and may be required to secure new plairty financing to do so. The Issuer may not be &blbbtain
this financing on commercially reasonable termxroterms acceptable to us, or at all. The Issdaiiigre to
repurchase the exchange notes upon a change obloevént would constitute an event of default urttie
indenture.

The change of control event provisions in the indengoverning the exchange notes may not protacirythe
event we consummate a highly leveraged transaggonganization, restructuring, merger or otherilgim
transaction, unless such transaction constitutdésmage of control event under the indenture. Sucarsaction may
not involve a change in voting power or benefioahership or, even if it does, may not involve amfe in the
magnitude required under the definition of chanfyeomtrol in the indenture to trigger the Issuatsigation to
repurchase the exchange notes. Except as othedesseibed above, the indenture does not contawigions that
permit the holders of the exchange notes to reqo@dssuer to repurchase or redeem the exchangs imathe eve
of a takeover, recapitalization or similar trangattSee “Description of the Notes — RepurchagbaOption of
Holders — Change of Control Event.”

11
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Your right to receive payments on the exchange oteéll be effectively subordinated to the right leinders
who have a security interest in our assets, to éxéent of the value of those assets.

Subject to the restrictions in the indenture goiegithe exchange notes, we, including our subsaiamay
incur significant additional indebtedness securgddsets. If we are declared bankrupt or insoharif,we default
under any of our existing or future indebtednessiiss by assets, the holders of such indebtedioestd declare all
of the funds borrowed thereunder, together withreed interest, immediately due and payable. If veeenunable to
repay such indebtedness, the holders of such iadeéss could, to the extent of such indebtedness;lbse on
such assets to the exclusion of holders of thean@h notes. In any such event, because the exchategwill not
be secured by our assets, remaining proceedsy,ifram the sale of such assets will be availablpay obligations
on the exchange notes only after such indebtedreesbeen paid in full.

The exchange notes will be structurally subordindtt all indebtedness of our current subsidiari¢gt are
not, and any of our future subsidiaries that do nbecome, guarantors of the exchange notes.

The exchange notes will, subject to certain exoagtibe guaranteed by those of our domestic salssithat
guarantee the Senior Credit Agreement. Each otourent subsidiaries that is not, and any futulesiliary that
does not become, a Subsidiary Guarantor underghmiSCredit Agreement, and therefore under théhamxge
notes, will have no obligation, contingent or othise, to pay amounts due under the exchange noteswake any
funds available to pay those amounts, whether Wigelnd, distribution, loan or other payment. Thetenge notes
will be structurally subordinated to all indebteds@nd other obligations of any non-guarantor siidryi such that,
in the event of insolvency, liquidation, reorgatiaa, dissolution or other winding up of any sulisig that is not a
guarantor of the exchange notes, all of such sigrgid creditors (including trade creditors andfpreed
stockholders, if any) would be entitled to paymiarfull out of such subsidiary’s assets before aed(therefore the
holders of the exchange notes) would be entitlexhopayment.

12
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regamgliour ratio of earnings to fixed charges for thequs shown
In calculating the ratio of earnings to fixed clesgearnings represent the sum of (i) earnings)(lkmmtinuing
operations before taxes, (ii) income distributifnesn equity method investees, (iii) amortizationcapitalized
interest and (iv) total fixed charges, minus equityet earnings of affiliates. Fixed charges repr the sum of
(i) interest expense, (ii) capitalized interest) {he estimated interest portion of rent experfisg,cumulative
preferred stock dividends and (v) guaranteed pagsrterminority shareholders.

Year Ended December 31
2010 2009 2008 2007 200€

Ratio of earnings to fixed charg S 19 24 23 2¢€

13
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USE OF PROCEEDS

We will not receive any cash proceeds from thedesa of the exchange notes. In consideration $oiirig the
exchange notes, we will receive outstanding natdikeé original principal amount at maturity. Alltstanding note
received in the exchange offer will be cancelledc@&ise we are exchanging the exchange notes foutsianding
notes, which have substantially identical terms,ifisuance of the exchange notes will not reswdhinincrease in
our indebtedness. The exchange offer is intendedttefy our obligations under the registratiorntiggagreement
executed in connection with the sale of the outiitajnotes.

THE EXCHANGE OFFER

Purpose of the Exchange Offer

This exchange offer is being made pursuant todhestration rights agreement we entered into vithinitial
purchasers of the outstanding notes on Septemh@0280. The summary of the registration rights agrent
contained herein does not purport to be completeisaqualified in its entirety by reference to tiegistration rights
agreement. A copy of the registration rights agresins filed as an exhibit to the registration estaént of which thi
prospectus forms a part.

Terms of the Exchange Offer; Expiration Time

This prospectus and the accompanying letter obiréttal together constitute the exchange offer j&uitio the
terms and conditions in this prospectus and therlef transmittal, we will accept for exchangestanding notes
that are validly tendered at or before the expiratime and are not validly withdrawn as permitbetbw. The
expiration time for the exchange offer is 5:00 p.New York City time, on April 12, 2011, or suchdadate and
time to which we, in our sole discretion, extend &xchange offer.

We expressly reserve the right, in our sole dismnet

* to extend the expiration tim

« if any of the conditions set forth below untler Conditions to the Exchange Offelfas not been satisfied,
terminate the exchange offer and not accept arstanding notes for exchange; ¢

« to amend the exchange offer in any man

We will give oral or written notice of any extensjalelay, non-acceptance, termination or amendasent
promptly as practicable by a public announcemend,ia the case of an extension, no later than 8:60, New
York City time, on the next business day aftergheviously scheduled expiration time. In the evafrae material
change in the exchange offer, including the waofex material condition, we will extend the offearimd if
necessary so that at least five business daysmémé#ie exchange offer following notice of the sr&l change.

During an extension, all outstanding notes prewviotendered will remain subject to the exchangeroéind
may be accepted for exchange by us, upon expirafitine exchange offer, unless validly withdrawn.

Each broker-dealer that receives exchange notatsfown account in exchange for outstanding natéere
such outstanding notes were acquired by such bidaler as a result of market-making activitiestbier trading
activities, must acknowledge that it will delivepeospectus in connection with any resale of suchange notes.
See “Plan of Distribution.”

How to Tender Outstanding Notes for Exchange

Only a record holder of outstanding notes may teimdthe exchange offer. When the holder of outditag
notes tenders and we accept outstanding notesébaage, a binding agreement between us and tderiag
holder is created, subject to the terms and canitin this prospectus and the accompanying
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letter of transmittal. Except as set forth belowpéder of outstanding notes who desires to tend&standing notes
for exchange must, at or prior to the expirationeti

 transmit a properly completed and duly exedlg¢ter of transmittal, the outstanding notes geéndered
and all other documents required by such letteérasfsmittal, to Wells Fargo Bank, National Assdoiat the
exchange agent, at the address set forth below tineldeadin¢“— The Exchange Age”; or

« if outstanding notes are tendered pursuatiteédoook-entry procedures set forth below, an agemessage
must be transmitted by The Depository Trust Comg@&WC) to the exchange agent at the address gét for
below under the heading “— The Exchange Agent,” tiedexchange agent must receive, at or priordo th
expiration time, a confirmation of the book-entrgrtsfer of the outstanding notes being tenderedithe
exchange age’'s account at DTC, along with the a¢’s message; ¢

« if time will not permit the required documetiva to reach the exchange agent before the eigiréime, or
the procedures for book-entry transfer cannot lmepteted by the expiration time, the holder may fte
tender by complying with the guaranteed deliverycpdures described belo

The term “agent’s message” means a message that:

* is transmitted by DTC
* is received by the exchange agent and forms aparbool-entry transfer

« states that DTC has received an express acknowtezigahat the tendering holder has received anekagt
be bound by, and makes each of the representatimhg/arranties contained in, the letter of transhiand

- states that we may enforce the letter of transhagainst such holde

The method of delivery of the outstanding notes,|dtter of transmittal or agent’s message andth#ér
required documents to the exchange agent is a&i¢lation and sole risk of the holder. If such defwis by mail, we
recommend registered mail, properly insured, watium receipt requested. In all cases, you shdldd sufficient
time to assure timely delivery. No letters of tnaitsal or outstanding notes should be sent dirdctlys.

Signatures on a letter of transmittal must be guaerd unless the outstanding notes surrenderaexkétiange
are tendered:

< by a holder of outstanding notes who has potpleted the box entitled “Special Issuance Insions” or
“Special Delivery Instructiol” on the letter of transmittal; «

« for the account of an eligible institution.&term “eligible institution” means an institutitimt is a member
in good standing of a Medallion Signature GuaraRwerram recognized by the Exchange Agent, for
example, the Securities Transfer Agents MedallimgFRam, the Stock Exchanges Medallion Programer th
New York Stock Exchange Medallion Signature ProgrAmeligible institution includes firms that &
members of a registered national securities exayangmbers of the National Association of Secwritie
Dealers, Inc., commercial banks or trust compahn#sng an office in the United States or certameot
eligible guarantors

If signatures on a letter of transmittal or noti¢evithdrawal are required to be guaranteed, theautor must
be an eligible institution. If outstanding notee aggistered in the name of a person other thapehs®n who signe
the letter of transmittal, the outstanding noteslézed for exchange must be endorsed by, or acadetphy a
written instrument or instruments of transfer ocleange, in satisfactory form as determined by wiinsole
discretion, duly executed by the registered holdé#r the registered holder’s signature guarantgedrbeligible
institution.
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We will determine in our sole discretion all quess as to the validity, form and eligibility (incling time of
receipt) of outstanding notes tendered for exchamgkall other required documents. We reservelikelate right
to:

* reject any and all tenders of any outstanding notevalidly tenderec

« refuse to accept any outstanding note if uinjadgment or the judgment of our counsel, acoemaf the
outstanding note may be deemed unlaw

« waive any defects or irregularities or conditiofishe exchange offer; ar
 determine the eligibility of any holder who seet&igdénder outstanding notes in the exchange ¢

Our determinations under, and of the terms anditiond of, the exchange offer, including the letiér
transmittal and the instructions to it, or as tg gnestions with respect to the tender of any antlihg notes, will b
final and binding on all parties. To the extentwagve any conditions to the exchange offer, we wilive such
conditions as to all outstanding notes. Holderstrauge any defects and irregularities in connectiith tenders of
outstanding notes for exchange within such readergdyiod of time as we will determine, unless wawg such
defects or irregularities. Neither we, the exchaagent nor any other person will be under any tlutyive
notification of any defect or irregularity with ggsct to any tender of outstanding notes for excaangr will any of
us incur any liability for failure to give such ifatation.

If you beneficially own outstanding notes registkeire the name of a broker, dealer, commercial bankf
company or other nominee and you wish to tender gatstanding notes in the exchange offer, you shoontact
the registered holder promptly and instruct itdoder on your behalf.

WE MAKE NO RECOMMENDATION TO THE HOLDERS OF THE OWHTANDING NOTES AS TO
WHETHER TO TENDER OR REFRAIN FROM TENDERING ALL ORNY PORTION OF THEIR
OUTSTANDING NOTES IN THE EXCHANGE OFFER. IN ADDITIN, WE HAVE NOT AUTHORIZED
ANYONE TO MAKE ANY SUCH RECOMMENDATION. HOLDERS OHHE OUTSTANDING NOTES MUS’
MAKE THEIR OWN DECISION AS TO WHETHER TO TENDER PWUANT TO THE EXCHANGE OFFER
AND, IF SO, THE AGGREGATE AMOUNT OF OUTSTANDING NCHS TO TENDER, AFTER READING
THIS PROSPECTUS AND THE LETTER OF TRANSMITTAL AND@NSULTING WITH THEIR ADVISERS,
IF ANY, BASED ON THEIR FINANCIAL POSITIONS AND REQUREMENTS.

Book-Entry Transfers

Any financial institution that is a participantrC'’s system must make book-entry delivery of aurising
notes by causing DTC to transfer the outstandirigsimto the exchange agent’s account at DTC inrdence with
DTC’s Automated Tender Offer Program, known as ATS&ch participant should transmit its acceptand@®C
at or prior to the expiration time or comply witietguaranteed delivery procedures described b&aw&. will
verify such acceptance, execute a book-entry teamgfthe tendered outstanding notes into the exgshagent’s
account at DTC and then send to the exchange agsfitmation of such book-entry transfer. The confition of
such book-entry transfer will include an agent'sseagje. The letter of transmittal or facsimile tbéer an agent’s
message, with any required signature guaranteearandther required documents, must be transmittechd
received by the exchange agent at the addressrebklow under “— The Exchange Agent” at or ptmthe
expiration time of the exchange offer, or the holaeist comply with the guaranteed delivery procedutescribed
below.

Guaranteed Delivery Procedures

If a holder of outstanding notes desires to tesdeh outstanding notes and the holder’s outstanubtes are
not immediately available, or time will not perraiich holder’s outstanding notes or other requigaithents to
reach the exchange agent before the expiration timtae procedure for boadatry transfer cannot be completed
a timely basis, a tender may be effected if:

« at or prior to the expiration time, the excharagent receives from an eligible institution bdlka completed
and executed notice of guaranteed delivery, sutialigrin the form accompanying th
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prospectus, by facsimile transmission, mail archdelivery, setting forth the name and addresheholder
of the outstanding notes being tendered and theianwd the outstanding notes being tendered. Thieaof
guaranteed delivery will state that the tendering made and guarantee that within three New ‘Baokck
Exchange trading days after the date of executidheonotice of guaranteed delivery, the certifsafor all
physically tendered outstanding notes, in propenffor transfer, or a book-entry confirmation, ke tase
may be, together with a validly completed and etetletter of transmittal with any required sigmatu
guarantees or an agent’s message and any othendotarequired by the letter of transmittal, wél b
transmitted to the exchange agent;

¢ the exchange agent receives the certificatealf physically tendered outstanding notes, impgr form for
transfer, or a book-entry confirmation, as the caag be, together with a validly completed and eked
letter of transmittal with any required signatutegantees or an agent’s message and any other dotaim
required by the letter of transmittal, within thidew York Stock Exchange trading days after the dét
execution of the notice of guaranteed delivi

The notice of guaranteed delivery must be recepréat to the expiration time.

Withdrawal Rights
You may withdraw tenders of your outstanding neatieany time prior to the expiration time.

For a withdrawal to be effective, a written notafevithdrawal, by facsimile or by mail, must be eaed by thi
exchange agent, at the address set forth below ttrd&he Exchange Agent,” prior to the expiratiomée. Any
such notice of withdrawal must:

 specify the name of the person having tenderedukstanding notes to be withdrav
« identify the outstanding notes to be withdrawn|uding the principal amount of such outstandinges¢

« where outstanding notes have been tenderesth@ut to the procedure for book-entry transfer lesd
above, specify the name and number of the accaumi@ to be credited with the withdrawn outstanding
notes and otherwise comply with the proceduresTEand

 bear the signature of the holder in the same maam#re original signature on the letter of trarahiif any,
by which such outstanding notes were tendered, suth signature guaranteed by an eligible instityti
unless such holder is an eligible instituti

We will determine all questions as to the validftym and eligibility (including time of receiptyf such notices
and our determination will be final and bindingahparties. Any tendered outstanding notes vahdhdrawn will
be deemed not to have been validly tendered fdnamge for purposes of the exchange offer. Propégthdrawn
notes may be re-tendered by following one of treepdures described under “— How to Tender Outstaniites
for Exchange” above at any time at or prior toéhlpiration time.

Acceptance of Outstanding Notes for Exchange; Delivy of Exchange Notes

All of the conditions to the exchange offer mustshésfied or waived at or prior to the expiratifrthe
exchange offer. Promptly following the expiratiamé we will accept for exchange all outstandingesotalidly
tendered and not validly withdrawn as of such déte.will promptly issue exchange notes for all dlitendered
outstanding notes. For purposes of the exchange, afE will be deemed to have accepted validly ¢ead
outstanding notes for exchange when, as and ifave given oral or written notice to the exchangenagwith
written confirmation of any oral notice to be giveromptly thereafter. See “— Conditions to the Exufpe Offer”
for a discussion of the conditions that must besfatl before we accept any outstanding notesxohange.

For each outstanding note accepted for exchangdalder will receive an exchange note registeretbuthe
Securities Act having a principal amount equabitg in the denomination of, that of the surrendengtdtanding
note. Holders whose outstanding notes are exchdongeachange notes will not
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receive a payment in respect of interest accruédiypaid on such outstanding notes from the masinteinterest
payment date up to but excluding the settlemerst. dastead, interest on the exchange notes receivedhange
for such outstanding notes will (i) accrue from kast date on which interest was paid on such audhg notes and
(i) accrue at the same rate as and be payableeosaime dates as interest was payable on suchralitg} notes.
Accordingly, registered holders of exchange ndtes are outstanding on the relevant record datthéofirst intere:
payment date following the consummation of the excje offer will receive interest accruing from thest recent
date through which interest has been paid on tk&tanding notes. However, if any interest paymeotics prior to
the settlement date on any outstanding notes aiteadiered for exchange in the exchange offerhtider of such
outstanding notes will be entitled to receive sintbrest payment. Outstanding notes that we adoepixchange
will cease to accrue interest from and after thie ddconsummation of the exchange offer.

If we do not accept any tendered outstanding notei$ a holder submits outstanding notes for atre
principal amount than the holder desires to exchang will return such unaccepted or non-exchargestanding
notes without cost to the tendering holder. Indhge of outstanding notes tendered by book-ergnster into the
exchange agent’s account at DTC, such non-exchamgisthnding notes will be credited to an accouaniained
with DTC. We will return the outstanding notes awvh them credited to DTC promptly after the withaag
rejection of tender or termination of the exchaaffer, as applicable.

Conditions to the Exchange Offer

The exchange offer is not conditioned upon theeewnd any minimum principal amount of outstandirues.
Notwithstanding any other provision of the exchaaffer, or any extension of the exchange offerwilenot be
required to accept for exchange, or to issue exgidhantes in exchange for, any outstanding notesradterminat
or amend the exchange offer, by oral (promptly cordd in writing) or written notice to the excharagent or by a
timely press release, if at any time before tharakipn of the exchange offer, any of the followicgnditions exist:

e any action or proceeding is instituted or #te@med in any court or by or before any governniegt@ncy
challenging the exchange offer or that we belieughirbe expected to prohibit or materially impairr o
ability to proceed with the exchange off

« any stop order is threatened or in effect witbpect to either (1) the registration statemémthich this
prospectus forms a part or (2) the qualificationhef Indenture governing the Notes under the Tingsnture
Act of 1939, as amende

e any law, rule or regulation is enacted, addppeoposed or interpreted that we believe mighamected to
prohibit or impair our ability to proceed with tk&change offer or to materially impair the abiliiyholders
generally to receive freely tradable exchange niotéise exchange offer. See “— Consequences ofifesib
Exchange Outstanding No”;

« any change or a development involving a prope change in our business, properties, assaidljties,
financial condition, operations or results of opierss taken as a whole, that is or may be adverss;

< any declaration of war, armed hostilities or otiemilar international calamity directly or indirgcinvolving
the United States, or the worsening of any suchiitiom that existed at the time that we commenee th
exchange offer; ¢

* we become aware of facts that, in our readerjadgment, have or may have adverse significavitte
respect to the value of the outstanding notes@efthange notes to be issued in the exchange

Accounting Treatment

For accounting purposes, we will not recognize gailoss upon the issuance of the exchange notes fo
outstanding notes.
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Fees and Expense

We will not make any payment to brokers, dealerstiers soliciting acceptance of the exchange efteept
for reimbursement of mailing expenses. We will pfagy cash expenses to be incurred in connectionthth
exchange offer, including:

« SEC registration fee:

» fees and expenses of the exchange agent and tr
* our accounting and legal fee

* printing fees; an

« related fees and expens

Transfer Taxes

Holders who tender their outstanding notes for arge will not be obligated to pay any transfer saxe
connection with the exchange. If, however, excharges issued in the exchange offer are to beefeli/to, or are
to be issued in the name of, any person othertti@holder of the outstanding notes tendered, atiénsfer tax is
imposed for any reason other than the exchangatefamding notes in connection with the exchangger athen the
holder must pay these transfer taxes, whether iegpos the registered holder or on any other pet§satisfactory
evidence of payment of or exemption from thesedas@ot submitted with the letter of transmittak amount of
these transfer taxes will be billed directly to thadering holder.

The Exchange Agent

We have appointed Wells Fargo Bank, National Asgam as our exchange agent for the exchange éffer.
executed letters of transmittal should be direttetthe exchange agent at one of its addressesrsietelow.
Questions and requests for assistance respecemdicedures for the exchange offer, requestsdditianal copies
of this prospectus or of the letter of transmitiatl requests for notices of guaranteed deliveryldhamso be directe
to the exchange agent at one of its addresses below

Deliver to:
Wells Fargo Bank, National Association

By hand delivery or overnight courier at:
Wells Fargo Bank, National Association
Corporate Trust Operations
608 2nd Ave South
Northstar East Building-12th Floor
Minneapolis, MN 55402

or

By registered and certified mail at:
Wells Fargo Bank, National Association
Corporate Trust Operations

MAC N9303-121
P.O. Box 1517
Minneapolis, MN 55480
or

By regular mail or overnight courier at:
Wells Fargo Bank, National Association
Corporate Trust Operations

MAC N9303-121
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Sixth & Marquette Avenue
Minneapolis, MN 55479

By facsimile transmission
(for eligible institutions only):
(612) 667-6282

Confirm by telephone:
(800) 344-5128

Delivery of the letter of transmittal to an addrefiser than as set forth above or transmissioma $etter of
transmittal via facsimile other than as set fottbwae will not constitute a valid delivery.

Consequences of Failure to Exchange Outstanding Nt

Outstanding notes that are not tendered or areteddut not accepted will, following the consumorabf the
exchange offer, continue to be subject to the giows in the Indenture and the legend containetth®@wutstanding
notes regarding the transfer restrictions of thistanding notes. In general, outstanding notegssegistered
under the Securities Act, may not be offered od gadcept pursuant to an exemption from, or in asaation not
subject to, the Securities Act and applicable sataurities laws. We do not currently anticipatg the will take an’
action to register under the Securities Act or urad state securities laws the outstanding noigsare not
tendered in the exchange offer or that are tendartdte exchange offer but are not accepted fohamge.

Holders of the exchange notes and any outstanditesrhat remain outstanding after consummatiaghef
exchange offer will vote together as a single sefioe purposes of determining whether holders efrédquisite
percentage of the series have taken certain aaioesercised certain rights under the Indenture.

Consequences of Exchanging Outstanding Notes

We have not requested, and do not intend to regaleshterpretation by the staff of the SEC as betler the
exchange notes issued in the exchange offer mafféed for sale, resold or otherwise transferngdiy holder
without compliance with the registration and pragpe delivery provisions of the Securities Act. Hawsr, based ¢
interpretations of the staff of the SEC, as sahfor a series of no-action letters issued to tpadies, we believe
that the exchange notes may be offered for reszde|d or otherwise transferred by holders of theosghange notes
without compliance with the registration and pragpe delivery provisions of the Securities Act,\pded that:

« the holder is not a“affiliate” of ours within the meaning of Rule 405 promulgateder the Securities Ac
 the exchange notes issued in the exchange offercardred in the ordinary course of the hc's business

« neither the holder, nor, to the actual knogkedf such holder, any other person receiving exgbaotes
from such holder, has any arrangement or underisigmdth any person to participate in the distribatof
the exchange notes issued in the exchange 1

« if the holder is not a broker-dealer, the leold not engaged in, and does not intend to engage
distribution of the exchange notes; ¢

« if such a holder is a broker-dealer, such bralealer will receive the exchange notes foruws account in
exchange for outstanding notes a

« such outstanding notes were acquired by sumkeb-dealer as a result of market-making or otreating
activities; anc
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« it will deliver a prospectus meeting the regaoients of the Securities Act in connection with tbsale of
exchange notes issued in the exchange offer, ahdomiply with the applicable provisions of the 8aties
Act with respect to resale of any exchange notasid-action letters issued to third parties, tEeECShas
taken the position that broker-dealers may fullfigir prospectus delivery requirements with respect
exchange notes (other than a resale of an undotdheht from the original sale of outstanding nptes
delivery of the prospectus relating to the exchaoffrer). See “Plan of Distribution” for a discussiof the
exchange and resale obligations of br-dealers in connection with the exchange o

Each holder participating in the exchange offet &l required to furnish us with a written repraagéon in the
letter of transmittal that they meet each of themditions and agree to these terms.

However, because the SEC has not considered thaurge offer for our outstanding notes in the cantéa
no-action letter, we cannot guarantee that the staffeSEC would make similar determinations witbpect to thit
exchange offer. If our belief is not accurate aad fransfer an exchange note without deliveringospectus
meeting the requirements of the federal secutlitis or without an exemption from these laws, yaynmcur
liability under the federal securities laws. Werdi and will not assume, or indemnify you agaittss liability.

Any holder that is an affiliate of ours or thatdens outstanding notes in the exchange offer fptirpose of
participating in a distribution:

« may not rely on the applicable interpretatiérthe SEC staff’s position contained in Exxon GalpHoldings
Corp., SEC No-Action Letter (April 13, 1988), Morgestanley & Co., Inc., SEC No-Action Letter (June
1991) and Shearman & Sterling, SEC-Action Letter (July 2, 1993); ar

* must comply with the registration and prospedelivery requirements of the Securities Actanreection
with a secondary resale transacti

The exchange notes issued in the exchange offemoiaye offered or sold in any state unless the leeen
registered or qualified for sale in such stateroexemption from registration or qualification igadable and
complied with by the holders selling the exchangis. We currently do not intend to register orlifthe sale of
the exchange notes in any state where we wouldthetwise be required to qualify.

Filing of Shelf Registration Statements

Under the registration rights agreement we agrasng other things, that in the event that (1) @mnges in
law or the applicable interpretations of the stdffthe SEC do not permit the Issuer to effect tkehange offer,
(2) for any other reason the exchange offer iscoosummated on or before the 270th day after tigénat issue
date of the outstanding notes, or (3) any holderubétanding notes (other than the initial purche&ss not eligible
to participate in the exchange offer, the Issudl; &t its expense, (a) as promptly as practicdiewith the SEC a
shelf registration statement covering resales efilitstanding notes and use commercially reasoediols to
cause the shelf registration statement to be d=tlkaffective and (b) use commercially reasonalitgtsfto keep the
shelf registration statement effective until thdieaof (i) one year from the effective date oétbhelf registration
statement and (ii) the date all outstanding note®ied by the shelf registration statement have ke#l as
contemplated in the shelf registration statemamth{geriod referred to in clauses (b)(i) and (p¥fithis paragraph,
the “Shelf Registration Period”).

The Issuer will, in the event of the filing of tekelf registration statement, provide to each haddle
outstanding notes copies of the prospectus theapet of the shelf registration statement, nadigh such holder
when the shelf registration statement has becofeetigfe and take certain other actions as are requo permit
unrestricted resales of the outstanding notes.|lden@f outstanding notes that sells its notesymmsto the shelf
registration statement generally (1) will be reqdito be named as a selling security holder inglaged prospectus
and to deliver a prospectus to purchasers, (2)ogikubject to certain of the civil liability pr@ins under the
Securities Act in connection with such sales anduiB be bound by the provisions of the registwatrights
agreement that are applicable to such a holdelu@img certain indemnification rights and obligatsothereunder).
In addition, holders of outstanding notes will kguired to
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deliver information to be used in connection whike shelf registration statement and to provide centson the
shelf registration statement within the time pesigdt forth in the registration rights agreemeritaee their
outstanding notes included in the shelf registrasitatement.

Although we intend, if required, to file the shedfjistration statement, we cannot assure you hieashelf
registration statement will be filed or, if filethat it will become or remain effective.

The foregoing description is a summary of certaovisions of the registration rights agreementldés not
restate the registration rights agreement in itsegy. We urge you to read the registration righgseement, which
an exhibit to the registration statement of whitils prospectus forms a part and can also be olotdiom us. See
“Where You Can Find More Information.”
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DESCRIPTION OF THE NOTES

You can find the definitions of certain terms ugethis description under the subheading “— Certain
Definitions.” In this description, the term “Isstieefers only to Celanese US Holdings LLC, and tacany of its
subsidiaries.

The exchange notes will be issued under an inderfte “Indenture”) dated as of September 24, 2§18nd
among the Issuer, the Guarantors and Wells Fargé,Béational Association, as trustee (the “Truste&he terms
of the exchange notes are identical in all mateespects to the terms of the outstanding notegpxhe exchange
notes will not contain transfer restrictions andtlleos of new notes will no longer have any regtgirarights and w
will not be obligated to pay Additional Interestdescribed in the registration rights agreement.rgfer to
exchange notes and outstanding notes (to the ext¢mixchanged for exchange notes) in this seetsohie “Notes.”

The terms of the Notes include those stated inrttienture and those made part of the Indentureteyence t
the Trust Indenture Act of 1939. The following ddéstion is a summary of the material provisiongted Indenture.
It does not restate the Indenture in its entiréfe. urge you to read the Indenture because it, ahthis description,
defines your rights as holders of the Notes. Copig¢he Indenture are available as set forth ufidleailable
Information and Incorporation by Reference.” Certdefined terms used in this description but ndineée below
under “— Certain Definitions” have the meaningsigssd to them in the Indenture.

The registered holder of any Note will be treatedhe owner of it for all purposes. Only registehedtters will
have rights under the Indenture.

Principal, Maturity and Interest

The Issuer will issue up to $600 million aggregaiecipal amount of exchange notes. The Indentokeming
the Notes provides for the issuance of additioratkeN (the “Additional Notes”), subject to complienasith the
covenants contained in the Indenture. Any Additidwhates will be part of the same issue as the Nateswill vote
on all matters with the Notes. Such Additional Notell be identical in all material respects to tiietes, except th
Notes offered in the future will have differentussice dates and may have different issuance @rmksay no
have the benefit of any registration rights. Unliescontext requires otherwise, for all purpodeb® Indenture ar
this “Description of the Notes,” references to “Bgtinclude any additional Notes that are actuiabyied. The
Notes will mature on October 15, 20:

The Notes will be issued in denominations of $2,806 integral multiples of $1,000 in excess therbuérest
on the Notes will accrue at the rate of 6.625%agrerum and will be payable semi-annually in arrearé\pril 15
and October 15. The Issuer will make each intgragiment to the holders of record of the Notes enrimediately
preceding April 1 and October 1. Interest on théeNavill accrue from the date of original issuancgf interest ha
already been paid, from the date it was most réceatd. Interest will be computed on the basia @60-day year
comprised of twelve 30-day months.

Payments on the Notes

Principal of, premium, if any, and interest on Mates will be payable at the office or agency naiimed by the
Issuer for such purposes or, at the option of $sadr, payment of interest may be made by chededna the
holders of the Notes at their respective addresseforth in the register of holdegzovidedthat all payments of
principal, premium, if any, and interest with resipt® the Notes represented by one or more glottaisregistered
in the name of or held by The Depository Trust Camp(“DTC") or its nominee will be made through tlaeilities
of DTC. Until otherwise designated by the Issulee, issuer’s office or agency will be the officetioé Trustee
maintained for such purpose.
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Paying Agent and Registrar for the Note:

The Trustee will initially act as paying agent ardistrar. The Issuer may change the paying agenigistrar
without prior notice to the holders, and the Issureany of its Subsidiaries may act as paying agenegistrar.

Transfer and Exchange

A holder may transfer or exchange Notes in accarglavith the Indenture. The registrar and the Teustay
require a holder to furnish appropriate endorsemantl transfer documents in connection with a teairtg Notes.
Holders will be required to pay all taxes due @msfer. The Issuer is not required to transfexohange any Note
selected for redemption or repurchase. Also, thedsis not required to transfer or exchange ang I a period
of 15 days before a selection of Notes to be re@éeeon repurchased.

Guarantees

The Notes will be guaranteed by the Parent Guaramit each direct and indirect Restricted Subsidizat
guarantees the Issuer’s obligations under the CAgpieement. The Guarantors will jointly and sellgrguarantee
the Issuer’s obligations under the Indenture aed\thtes on a senior unsecured, full and unconditibasis. The
obligations of each Guarantor (other than a comphalyis a direct or indirect parent of the Issusrler its
Guarantee will be limited as necessary to prevenGuarantee from constituting a fraudulent conmegaor
fraudulent transfer under applicable law. By virtig¢his limitation, a Guarantor’s obligation undesr Guarantee
could be significantly less than amounts payabté vaspect to the Notes, or a Guarantor may hdeetafely no
obligation under its Guarantee. See “Risk FactorRisks Related to the Notes and the Guarante&gderal and
state statutes could allow courts, under specificumnstances, to void or subordinate the exchar@esor any of
the subsidiary guarantees and require note holdergturn payments received from the Issuer orShbsidiary
Guarantors.” In an effort to alleviate the effect of this litation, each Guarantor that makes a payment or
distribution under a Guarantee will be entitlectoontribution from each other Guarantor (if amyan amounpro
rata, based on the net assets of each Guarantor.

Each Guarantor may consolidate with or merge inteed its assets to the Issuer or another Guaravitbout
limitation, or with, into or to any other Personompthe terms and conditions set forth in the IndentSee “—
Certain Covenants — Merger, Consolidation or 8alassets.”

A Guarantor shall be automatically and unconditiiyrr@leased and discharged from all of its obligas unde
its Guarantee of the Notes if:

(@) (i) all of its assets or Capital Stock is sotdransferred, in each case in a transaction mmptiance witt
the covenant described under “— Repurchase at ftierOof Holders — Asset Sales,” (ii) the Guarantor
merges with or into, or consolidates with or amalgtes with, or transfers all or substantially #lite assets tc
another Person in compliance with the covenantribest under “— Certain Covenants — Merger,
Consolidation or Sale of Assets,” (iii) such Guaaais designated an Unrestricted Subsidiary iroedance
with the terms of the Indenture, (iv) in connectieith any (direct or indirect) sale of Capital Stawr other
transaction that results in the Subsidiary Guarargasing to be a Subsidiary of the Issuer, ifsdile or other
transaction complies with the provisions of theammant described under “— Repurchase at the Opfion o
Holders — Asset Sales;” or (v) upon legal defeasarfdhe notes or satisfaction and discharge ofrtienture
as provided below under the captions “— Legal Dedeae and Covenant Defeasance” andSatisfaction an
Discharge;”

(b) such Guarantor has delivered to the Trustesrtificate of a Responsible Officer and an Opinadn
Counsel, each stating that all conditions precetergin provided for relating to such transactiamehbeen
complied with; and

(c) such Guarantor is released from its guarantéfeecCredit Agreement.
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The Guarantee by the Parent Guarantor is beingged\solely for the purpose of allowing the Issteesatisfy
its reporting obligations under the Indenture goirgg the Notes by furnishing financial informatimating to the
Parent Guarantor instead of the Issuer. The Guegasftthe Parent Guarantor may be released atraayafter the
offering upon the option of the Issuer and the RaBuarantorprovidedthat the Guarantee of the Parent Guarantor
shall not be released prior to the merger of Hadimto the Issuer as described under “Certain Gavis —
Limitation on Holdings; Merger of Holdings into th&suer.”

Ranking
Senior Debt

The Notes will be general unsecured obligationtheflssuer that rank senior in right of paymerdltexisting
and future Indebtedness that is expressly subdetiria right of payment to the Notes. The Noted raihk equally
in right of payment with all existing and futuralilities of the Issuer that are not so subordihaied will be
effectively subordinated to all of the Issuer’s @ed Debt (to the extent of the value of the assetsiring such
Indebtedness) and liabilities of our Subsidiarfest tlo not guarantee the Notes. In the event dfroaicy,
liquidation, reorganization or other winding uptbé Issuer or the Guarantors or upon a defaulaympent with
respect to, or the acceleration of, any Indebtexinader the Credit Agreement or other senior selcing@ebtedness,
the assets of the Issuer and the Guarantors tbatessuch senior secured Indebtedness will beablaito pay
obligations on the Notes and the Guarantees oty afi Indebtedness under such Credit Agreememoémer
senior secured Indebtedness has been repaid iindilsuch assets. We advise you that there mapgasufficient
assets remaining to pay amounts due on any drealbtes and the Guarantees then outstanding.

Liabilities of Subsidiaries versus Notes

Some of the Subsidiaries of the Issuer will notrgngee the Notes, and, as described above under “—
Guarantees,” Guarantees of Subsidiaries may bagetl under certain circumstances. In additionrdut
Subsidiaries of the Issuer may not be requireduar@ntee the Notes. Claims of creditors of any tHidrges that ar
not Guarantors, including trade creditors and ¢oesliholding indebtedness or guarantees issueddy s
Subsidiaries, and claims of preferred stockholdésuch Subsidiaries generally will have prioritittwrespect to tr
assets and earnings of such Subsidiaries ovetatmescof creditors of the Issuer, including holdefshe Notes.
Accordingly, the Notes and each Guarantee willffecgvely subordinated to creditors (includingdeacreditors)
and preferred stockholders, if any, of such Subsiel that are not Guarantors.

Although the Indenture limits the incurrence ofébtedness and preferred stock by the Issuer atalrcef its
Subsidiaries, such limitation is subject to a nurmdfesignificant qualifications. Moreover, the Indare does not
impose any limitation on the incurrence by suchstdibries of liabilities that are not considereddhtedness under
the Indenture. See “— Certain Covenants — Incueeidndebtedness and Issuance of Preferred Stock.”

Optional Redemption

At any time on or prior to October 15, 2013, th&ulsr may on any one or more occasions redeem 3f#toof
the aggregate principal amount of the Notes issunelgr the Indenture (calculated after giving effeciny issuance
of Additional Notes) at a redemption price of 1@a% of the principal amount of the Notes plus aedrand unpa
interest and Additional Interest, if any, to thdemption date with the net cash proceeds of omecve Equity
Offerings;providedthat:

(1) at least 50% of the aggregate principal amofifotes (calculated after giving effect to anyuisce o
Additional Notes) issued under the Indenture steaiiain outstanding immediately after the occurresfcaich
redemption (excluding Notes held by the Issuerim8ubsidiaries); and

(2) the redemption shall occur within 90 days &f ttate of the closing of such Equity Offering.

The Notes may be redeemed, in whole or in pagngttime prior to October 15, 2014, at the optibthe
Issuer upon not less than 30 nor more than 60 gaim’ notice mailed by first-class mail to eachdwer’s
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registered address, at a redemption price equdl@éo of the principal amount of the Notes redeepiad the
Applicable Premium as of, and accrued and unpaéetast and Additional Interest, if any, to, the laggble
redemption date (subject to the right of holderseabrd on the relevant record date to receiveéstedue on the
relevant interest payment date).

On or after October 15, 2014, the Issuer may redseor a part of the Notes upon not less than @0nmore
than 60 days’ notice, at the redemption pricesr@sged as percentages of principal amount) sét betbw plus
accrued and unpaid interest and Additional Inteiéany, on the Notes to be redeemed, if anyheoapplicable
redemption date, if redeemed during the twelve-imgetriod beginning on October 15 of the years iaighid below:

Year Percentage

2014 103.31%
2015 101.65(%
2016 and thereaftt 100.000%%

The Issuer may acquire Notes by means other thadeamption, whether by tender offer, open market
purchases, negotiated transactions or otherwisesdardance with applicable securities laws, sg Esisuch
acquisition does not otherwise violate the termtheflndenture.

Mandatory Redemption

The Issuer is not required to make mandatory retiempr sinking fund payments with respect to trads.

Repurchase at the Option of Holders
Change of Control Event

If a Change of Control Event occurs, each holdeMates will have the right to require the Issuerdpurchase
all or any part (equal to $2,000 or an integraltipld of $1,000 in excess thereof) of that holdé&ttstes pursuant to
a Change of Control Offer on the terms set fortthnIndenture. In the Change of Control Offer, igsuer will
offer a Change of Control Payment in cash equabtt of the aggregate principal amount of Notesnemased
plus accrued and unpaid interest and Additionarbt, if any, on the Notes repurchased, to the algpurchase.
Within 30 days following any Change of Control Etighe Issuer will mail a notice to each holderalisng the
transaction or transactions that constitute thenGeaf Control and offering to repurchase NoteshenChange of
Control Payment Date specified in the notice, whilate will be no earlier than 30 days and no Idtan 60 days
from the date such notice is mailed, pursuant égpitocedures required by the Indenture and desthibgsuch
notice. The Issuer will comply with the requirenrsenf Rule 14e-1 under the Exchange Act and anyr cibeurities
laws and regulations thereunder to the extent tkavge and regulations are applicable in connegtiith the
repurchase of the Notes as a result of a Chan@ewtirol Event. To the extent that the provisionaimy securities
laws or regulations conflict with the Change of @ohprovisions of the Indenture, the Issuer widhaply with the
applicable securities laws and regulations andatlbe deemed to have breached its obligationsruthé Change
of Control provisions of the Indenture by virtuesofch conflict.

On the Change of Control Payment Date, the Issilertavthe extent lawful:

(1) accept for payment all Notes or portions of éégproperly tendered pursuant to the Change ofr@ont
Offer;

(2) deposit with the paying agent an amount equtti¢ Change of Control Payment in respect of ateN
or portions of Notes properly tendered; and

(3) deliver or cause to be delivered to the TruttteeNotes properly accepted together with an effic
certificate stating the aggregate principal amairNotes or portions of Notes being purchased kyissuer.
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The paying agent will promptly mail to each holdéNotes properly tendered the Change of Contrghi@mt
for such Notes, and the Trustee will promptly antlwate and mail (or cause to be transferred bk lemiry) to eac
holder a new Note equal in principal amount to angurchased portion of the Notes surrendered yif piovided
that each new Note will be in a principal amoun$2f000 or an integral multiple of $1,000 in excéeseof.

The provisions described above that require theels® make a Change of Control Offer following lea@ge o
Control Event will be applicable whether or not artlyer provisions of the Indenture are applicaBkeept as
described above with respect to a Change of CoRtreht, the Indenture contains no provisions tleatit the
holders of the Notes to require that the Issuenngmse or redeem the Notes in the event of a va@keo
recapitalization or similar transaction.

The Issuer will not be required to make a Changéamftrol Offer upon a Change of Control Event if glthird
party makes the Change of Control Offer in the neanat the times and otherwise in compliance with t
requirements set forth in the Indenture applicadle Change of Control Offer made by the Issuermndhases all
Notes properly tendered and not withdrawn undehange of Control Offer or (2) notice of redemptftas bee
given pursuant to the Indenture as described aboger the caption “— Optional Redemption”, unlesd antil
there is a default in the payment of the applicagteemption price. Notwithstanding anything to toatrary
contained herein, a Change of Control Offer maynbele in advance of a Change of Control Event oditional
upon the occurrence of a Change of Control Evéatdefinitive agreement is in place for the Chaof€ontrol at
the time the Change of Control Offer is made arghsChange of Control Offer is otherwise made in ptiamce
with the provisions of this covenant.

The definition of Change of Control includes a @eraelating to the direct or indirect sale, leasmsfer,
conveyance or other disposition of “all or subgtdiytall” of the properties or assets of the Issaed its
Subsidiaries taken as a whole. Although therélimided body of case law interpreting the phrasgb&antially all,
there is no precise established definition of theape under applicable law. Accordingly, the apilit a holder of
Notes to require the Issuer to repurchase its Natesresult of a sale, lease, transfer, conveyamnather dispositic
of less than all of the assets of the Issuer en8ubsidiaries taken as a whole to another Persgroop may be
uncertain.

Also see “Risk Factors — Risks Related to the Natasthe Guarantees ‘&e may be unable to purchase the
exchange notes upon a change of control event.

Asset Sales
The Issuer will not, and will not permit any of Restricted Subsidiaries to, consummate an Asdetusdess:

(1) the Issuer (or such Restricted Subsidiaryhasase may be) receives consideration at thedirie
Asset Sale at least equal to the fair market vafube assets or Equity Interests issued or sotutlwrwise
disposed of; and

(2) at least 75% of the consideration receivedhéAsset Sale by the Issuer or such Restrictedi@abs
is in the form of cash or Cash Equivalents.

For purposes of clause (2) above and for no othgrgse, the amount of (i) any liabilities (as shawrthe
Issuer’s or such Restricted Subsidiary’s most rebafance sheet or in the notes thereto) of theeslssr any
Restricted Subsidiary (other than liabilities the¢ by their terms subordinated to the Notes of&harantees) that
are assumed by the transferee of any such asgeasiy(securities received by the Issuer or suektfcted
Subsidiary from such transferee that are convdayetthe Issuer or such Restricted Subsidiary insh¢to the exter
of the cash received) within 180 days following theeipt thereof, (iii) the fair market value (at@tmined in good
faith by the Issuer) of (A) any assets (other thacurities) received by the Issuer or any ResttiSigbsidiary to be
used by it in a Permitted Business, (B) Equity ies¢s in a Person that is a Restricted Subsidiairy @ Person
engaged in a Permitted Business that shall becaResticted Subsidiary immediately upon the actjaisiof such
Person by the Issuer or any Restricted Subsidia(¢Z)pa combination of (A) and (B), and (iv) anydignated Non-
cash Consideration received by the Issuer or
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any of its Restricted Subsidiaries in such Assét Baving an aggregate fair market value (as déteinn good
faith by the Issuer), taken together with all otbeisignated Non-cash Consideration received putdadhis
clause (iv) that is at that time outstanding, woéxceed 5.0% of Total Assets at the time of ticeipt of such
Designated Non-cash Consideration (with the fairketavalue of each item of Designated Non-cash @enation
being measured at the time received without gifigct to subsequent changes in value) shall benddéo be
cash.

Within 365 days after the receipt of any Net Praseleom an Asset Sale, the Issuer may apply thete N
Proceeds at its option to:

(1) permanently reduce Obligations under Securduat Biethe Issuer or a Guarantor (and to
correspondingly reduce commitments with respeaetiog or Indebtedness of a Restricted Subsidiaatyithnot
a Guarantor, in each case other than Indebtedmess to the Issuer or a Subsidiary of the Issuer;

(2) make an investment in (A) any one or more kessesprovidedthat such investment in any busines
in the form of the acquisition of Capital Stock aedults in the Issuer or a Restricted Subsidianying an
amount of the Capital Stock of such business shatit constitutes a Restricted Subsidiary, (B)itedp
expenditures or (C) other assets, in each of @)afd (C), used or useful in a Permitted Businasdjor

(3) make an investment in (A) any one or more lessesprovidedthat such investment in any busines
in the form of the acquisition of Capital Stock antesults in the Issuer or a Restricted Subsjdiavning an
amount of the Capital Stock of such business suatit constitutes a Restricted Subsidiary, (B)perties or
(C) assets that, in each of (A), (B) and (C), replene businesses, properties and assets thdweasatiject of
such Asset Sale.

Any Net Proceeds from an Asset Sale not appliedwasted in accordance with the preceding paragrathtin
365 days from the date of the receipt of such Net&eds shall constitute “Excess ProceepisyVidedthat if during
such 365-day period the Issuer or a Restrictedi@ialog enters into a definitive binding agreemeortnenitting it to
apply such Net Proceeds in accordance with theinagents of clause (2) or (3) of the immediatelgqading
paragraph after such 365th day, such 365-day pwilbte extended with respect to the amount of Rietceeds so
committed for a period not to exceed 180 days snith Net Proceeds are required to be appliedcordance with
such agreement (or, if earlier, until terminatidrsoch agreement).

When the aggregate amount of Excess Proceeds ex$é8d million, the Issuer or the applicable Refstd
Subsidiary will make an offer (an “Asset Sale Offé¢o all holders of Notes and, at the option of tesuer,
Indebtedness that rangari passuwith the Notes and contains provisions similathose set forth in the Indenture
with respect to mandatory prepayments, redemptomdfers to purchase with the proceeds of salesséts, to
purchase, on pro ratabasis, the maximum principal amount of Notes arah ©ithemari passundebtedness that
may be purchased out of the Excess Proceeds. Térepoice in any Asset Sale Offer will be equalli®% of
principal amount plus accrued and unpaid intenedt/dditional Interest, if any, to the date of puase, and will be
payable in cash.

Pending the final application of any Net Procedltis,Issuer or such Restricted Subsidiary may tearpr
reduce revolving credit borrowings or otherwisegsivthe Net Proceeds in any manner that is noilgteti by the
Indenture.

If any Excess Proceeds remain after consummatiam éfsset Sale Offer, the Issuer or the applicRigstricte!
Subsidiary may use those Excess Proceeds for appsminot otherwise prohibited by the Indenturéhéf
aggregate principal amount of Notes tendered inth #\sset Sale Offer exceeds the amount of Excege&ds, th
Trustee will select the Notes to be purchased proaata basis. Upon completion of each Asset Sale Offer, th
amount of Excess Proceeds will be reset at zero.

The Issuer will comply with the requirements of &aMe-1 under the Exchange Act and any other sesuri
laws and regulations thereunder to the extent ttavge and regulations are applicable in conneatiith each
repurchase of Notes pursuant to an Asset Sale Qffethe extent that the provisions of any
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securities laws or regulations conflict with thesAsSale provisions of the Indenture, the Issuroamply with the
applicable securities laws and regulations andvatlbe deemed to have breached its obligationsruthe Asset
Sale provisions of the Indenture by virtue of saohflict.

Selection and Notice

If less than all of the Notes under the Indentuesta be redeemed at any time, the Trustee witicséNlotes for
redemption as follows:

(1) if the Notes are listed on any national se@giexchange, in compliance with the requiremehtse
principal national securities exchange on whichNloges are listed; or

(2) if the Notes are not listed on any nationalusiies exchange, on@o ratabasis to the extent
practicable.

However, no Notes of $2,000 or less will be redegimgart. Notices of redemption will be mailed firgt
class mail at least 30 but not more than 60 daf@d¢he redemption date to each holder of Notdseteedeemed at
its registered address, except that redemptioce®tnay be mailed more than 60 days prior to ampten date if
the notice is issued in connection with a defeasafithe Notes or a satisfaction and dischargbefridenture.
Notices of redemption may not be conditiot

If any Note is to be redeemed in part only, theagodf redemption that relates to that Note waltstthe portio
of the principal amount of that Note that is torbdeemed. A new Note in principal amount equah&unredeeme
portion of the original Note will be issued in thame of the holder of Notes upon cancellation efdtiginal Note.
However, no Notes of $2,000 or less will be redegimgart. Notes called for redemption become duéhe date
fixed for redemption. On and after the redemptiatedinterest ceases to accrue on Notes or portioitiem called
for redemption if funds sufficient to pay the redsin price have been deposited with a paying agent

Suspension of Covenants

During any period of time (a “Suspension Periodtg¢athe Issue Date that (i) the Notes have Investn&rade
Ratings from each of S&P and Moody’s (or, if eitfier both) of S&P and Moody’s have been substitied
accordance with the definition of “Rating Agenciglsy each of the then applicable Rating Agencias) (@) no
Default has occurred and is continuing under tierure (the occurrence of the events describ#tkiforegoing
clauses (i) and (ii) being collectively referreda®a “Covenant Suspension Event”), the IssueitaRestricted
Subsidiaries will not be subject to the covenanthée indenture specifically listed under the fallog captions in
this “Description of the Notes” section of this ppectus (the “Suspended Covenants”):

(1) “— Repurchase at the Option of Holders — A$ales”;

(2) “— Certain Covenants — Restricted Payments”;

(3) “— Certain Covenants — Incurrence of Indebtesdnend Issuance of Preferred Stock”;

(4) “— Certain Covenants — Dividend and Other PaytriRestrictions Affecting Subsidiaries”;

(5) clause (4) of the first paragraph of “— Cert@iovenants — Merger, Consolidation or Sale of Asset
(6) “— Certain Covenants — Transactions with A#iks”; and

(7) “— Certain Covenants — Business Activities.”

Additionally, upon the occurrence of a Covenantgfgasion Event, the amount of Excess Proceeds frem N
Proceeds shall be reset at zero.

In the event that the Issuer and its Restrictedsi8iidries are not subject to the Suspended Coverfanany
period of time as a result of the foregoing, andoy subsequent date (the “Reversion Date”) the
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condition set forth in clause (i) of the first pgraph of this section is no longer satisfied, th@nlissuer and its
Restricted Subsidiaries will thereafter again higjestt to the Suspended Covenant with respect toddvents.

In the event of any such reinstatement, no Defauivent of Default will be deemed to have occuaed
result of a failure to comply with the Suspended&mants during a Suspension Period (or on the Riewebate or
after the Suspension Period based solely on ettesit®ccurred during the Suspension Period).

On each Reversion Date, all Indebtedness incumedgithe Suspension Period prior to such ReverSate
will be deemed to be Existing Indebtedness. Fop@ses of calculating the amount available to beezad
Restricted Payments under clause (3) of the fasagraph of “— Certain Covenants — Restricted Paysie
calculations under such covenant shall be madecagh such covenant had been in effect duringritieegperiod
of time after the Issue Date (including the SusimmBeriod). Restricted Payments made during trep&uwsion
Period not otherwise permitted pursuant to the msgég@aragraph of the “Restricted Payments” covendhteduce
the amount available to be made as Restricted Ragrmeader clause (3) of the first paragraph of si@renant.

There can be no assurance that the Notes willastgeve or maintain an Investment Grade Rating faom
Rating Agency.

Certain Covenants
Restricted Payments
The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectly

(a) declare or pay any dividend or make any otlgngent or distribution on account of the Issuer’amy
of its Restricted SubsidiarieEquity Interests, including any dividend or distiiion payable in connection wi
any merger or consolidation (other than (A) dividewor distributions by the Issuer payable in CaStack
(other than Disqualified Stock) of the Issuer opptions, warrants or other rights to purchase €Legbital
Stock (other than Disqualified Stock) or (B) dividis or distributions by a Restricted SubsidiarthesIssuer ¢
any other Restricted Subsidiary so long as, ircttse of any dividend or distribution payable omaespect of
any class or series of securities issued by a iRestrSubsidiary other than a Wholly Owned Subsydithe
Issuer or a Restricted Subsidiary receives at fesggto ratashare of such dividend or distribution in
accordance with its Equity Interests in such ctasseries of securities);

(b) purchase, redeem or otherwise acquire or rietirealue any Equity Interests of the Issuer or dinect
or indirect parent corporation of the Issuer, idahg in connection with any merger or consolidatiovolving
the Issuer;

(c) make any principal payment on, or redeem, refase, defease or otherwise acquire or retiredirey
in each case prior to any scheduled repaymentingjriknd payment or maturity, any Subordinated
Indebtedness (other than (x) Indebtedness permitiddr clauses (7) and (8) of the definition ofrtRitted
Debt” or (y) the purchase, repurchase or otheriaitoqun of Subordinated Indebtedness purchased in
anticipation of satisfying a sinking fund obligatigrincipal installment or final maturity, in eachse due
within one year of the date of purchase, repurcbhasequisition); or

(d) make any Restricted Investment

(all such payments and other actions set forthésé clauses (a) through (d) being collectivelgmretl to as
“Restricted Payments”), unless, at the time of aftelr giving effect to such Restricted Payment:

(1) no Default or Event of Default has occurred andontinuing or would occur as a consequenceicii s
Restricted Payment;

(2) the Issuer would, at the time of such Restri®ayment and after giving pro forma effect thesetaf
such Restricted Payment had been made at the legiofthe applicable four-quarter

30




Table of Contents

period, have been permitted to incur at least $af@G@iditional Indebtedness pursuant to the Fixbdrge
Coverage Ratio test set forth in the first paragrajithe covenant described under “— Incurrence of
Indebtedness and Issuance of Preferred Stock”; and

(3) such Restricted Payment, together with theeggge amount of all other Restricted Payments rhgde
the Issuer and the Restricted Subsidiaries aftetsbue Date (excluding Restricted Payments pehity
clauses (2), (3), (4), (6), (8), (9), (10), (124), (15), (17) and (18) of the next succeedinggeaph (it being
understood that the declaration and payment ofRestricted Payments made pursuant to clause (l)ogha
counted only once)), is less than the sum, witldoydication, of

(a) 50% of the Consolidated Net Income of the Iséniethe period (taken as one accounting perioahf
the beginning of the first fiscal quarter commencafter the Issue Date, to the end of the Issumdst recently
ended fiscal quarter for which internal financi@tements are available at the time of such RéstliPayment
(or, in the case such Consolidated Net Incomeudoh geriod is a deficit, minus 100% of such defigtus

(b) 100% of the aggregate net cash proceeds arfdithearket value, as determined in good faiththmsy
Board of Directors, of property and marketable séies received by the Issuer since immediatelgratie
Issue Date from the issue or sale of (x) Equitgdests of the Issuer (other than (i) Excluded Gloutions,

(ii) Designated Preferred Stock and (iii) cash pests and marketable securities received from tleeo$a
Equity Interests to members of management, dire@pconsultants of the Issuer, any direct or gatiparent
corporation of the Issuer and the Subsidiariebéoeixtent such amounts have been applied to Restric
Payments made in accordance with clause (4) ai¢lesucceeding paragraph) and, to the extentlctua
contributed to the Issuer, Equity Interests oflgseier’s direct or indirect parent entities anddglt securities
of the Issuer that have been converted into suclitfmterests of the Issuer (other than Refundiagital
Stock (as defined below) or Equity Interests oneatible debt securities of the Issuer sold to atfReed
Subsidiary or the Issuer, as the case may be, thied than Disqualified Stock or debt securities tieve been
converted into Disqualified Stock)lus

(c) 100% of the aggregate amount of cash and thenfarket value, as determined in good faith by the
Board of Directors, of property and marketable siéies contributed to the capital of the Issueeathe Issue
Date (other than (i) Excluded Contributions anfid@ntributions by a Restricted Subsidiagyys

(d) without duplication of any amounts includectlause (4) of the paragraph below and to the extent
already included in Consolidated Net Income, 100% e aggregate amount received in cash and the fai
market value, as determined in good faith by tharB@f Directors, of property and marketable sei@si
received by means of (A) the sale or other disfosiiother than to the Issuer or a Restricted Slidnsi) of
Restricted Investments made by the Issuer or isériRted Subsidiaries and repurchases and redemsptio
such Restricted Investments from the Issuer dré@stricted Subsidiaries and repayments of loasleances
which constitute Restricted Investments by thedssu its Restricted Subsidiaries or (B) the satbdr than to
the Issuer or a Restricted Subsidiary) of the @hfitock of an Unrestricted Subsidiary or a disiiitn from ar
Unrestricted Subsidiary (other than in each cashdextent the Investment in such Unrestrictedsilidry wa:
made by a Restricted Subsidiary pursuant to cléajser (14) of the next succeeding paragraph dnécextent
such Investment constituted a Permitted Investnmra)dividend from an Unrestricted Subsidiaius

(e) in the case of the redesignation of an Unistli Subsidiary as a Restricted Subsidiary or teegar ol
consolidation of an Unrestricted Subsidiary inte tbsuer or a Restricted Subsidiary or the trarsfassets of
an Unrestricted Subsidiary to the Issuer or a st Subsidiary, the fair market value of the istweent in
such Unrestricted Subsidiary, as determined byBthaard of Directors in good faith at the time of the
redesignation of such Unrestricted Subsidiary BRestricted Subsidiary or at the time of such merger
consolidation or transfer of assets (other thablarestricted Subsidiary to the extent the Investnesuch
Unrestricted Subsidiary was made by a Restrictdabsiliary pursuant to
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clause (5) or (14) of the next succeeding parageajh the extent such Investment constituted anRexd
Investment).

The preceding provisions will not prohibit:

(1) the payment of any dividend within 60 days aftee date of declaration thereof, if at the ddte o
declaration such payment would have complied withgrovisions of the Indenture;

(2) (A) the redemption, repurchase, retirementtbepacquisition of any Equity Interests of theukssor
any direct or indirect parent corporation (“Reti@dpital Stock”) or Subordinated Indebtednesshasase
may be, in exchange for or out of the proceedb®ftubstantially concurrent sale (other than testitted
Subsidiary or the Issuer) of Equity Interests @f ksuer or contributions to the equity capitathaf Issuer (in
each case, other than Disqualified Stock) (“RefogdCapital Stock”) and (B) the declaration and pagtrof
accrued dividends on the Retired Capital Stockobtite proceeds of the substantially concurrerd gather
than to a Restricted Subsidiary or the Issuer)affiRding Capital Stock;

(3) the redemption, repurchase or other acquisiiometirement of Subordinated Indebtedness made by
exchange for, or out of the proceeds of the suliathnconcurrent sale of, new Indebtedness oftiberower
thereof, which is incurred in compliance with ttevenant “— Incurrence of Indebtedness and Issuahce
Preferred Stock” so long as (A) the principal antafrsuch new Indebtedness does not exceed theigmin
amount of the Subordinated Indebtedness beingdseneed, repurchased, acquired or retired for vallugethe
amount of any reasonable premium required to b |pB) such new Indebtedness is subordinated tdlties
and any such applicable Guarantees at least teathe extent as such Subordinated Indebtednesscdwpad,
exchanged, redeemed, repurchased, acquired ad&tir value, (C) such new Indebtedness has a final
scheduled maturity date equal to or later tharfitteé scheduled maturity date of the Subordinatetebtednes
being so redeemed, repurchased, acquired or retimeédD) such new Indebtedness has a Weighted geera
Life to Maturity equal to or greater than the reniiag) Weighted Average Life to Maturity of the SuBimrated
Indebtedness being so redeemed, repurchased, et quiretired;

(4) a Restricted Payment to pay for the repurch@seement or other acquisition (or dividends by a
direct or indirect parent company of Holdings a& thsuer to finance any such repurchase, retireoresther
acquisition) or retirement for value of common Eyguinterests of the Issuer or any of its direciralirect
parent entities held by any future, present or faremployee, director or consultant of the Issany, of its
Subsidiaries or (to the extent such person rersirsces to the businesses of the Issuer and litsidaries) th
Issuer’s direct or indirect parent entities, purgua any management equity plan or stock optiam I any
other management or employee benefit plan or agreeor arrangemenpyrovided, however, that the
aggregate amount of all such Restricted Paymentde mader this clause (4) does not exceed in amndar
year $40.0 million (with unused amounts in any rdée year being carried over to succeeding caleyekns
subject to a maximum aggregate carry over amouamnyngiven year not to exceed $40.0 million); and
provided, further, that such amount in any calendar year may be&sad by an amount not to exceed (A) the
cash proceeds from the sale of Equity Interesteefssuer and, to the extent contributed to theds Equity
Interests of any of its direct or indirect parentitees, in each case to members of managemeettdis or
consultants of the Issuer, any of its Subsidiasieo the extent such person renders servicdsetbusinesses
of the Issuer and its Subsidiaries) the Issueractior indirect parent entities, that occurs afterlssue Date
plus (B) the cash proceeds of key man life insuggralicies received by the Issuer or its Restricted
Subsidiaries, or by any direct or indirect parentttg to the extent contributed to the Issuer, raftte Issue Date
( providedthat the Issuer may elect to apply all or any portf the aggregate increase contemplated by
clauses (A) and (B) above in any calendar yeas) (€} the amount of any Restricted Payments prsiyou
made pursuant to clauses (A) and (B) of this clddse

(5) Investments in Unrestricted Subsidiaries hadng@ggregate fair market value, taken togethdr alit
other Investments made pursuant to this clausth@are at the time outstanding, without givinfpetf to the
sale of an Unrestricted Subsidiary to the exteaftoceeds of such sale do not consist of

32




Table of Contents

cash and/or marketable securities, not to exce@d.8Imillion at the time of such Investment (witte tfair
market value of each Investment being measurdteairhe made and without giving effect to subseguen
changes in value);

(6) repurchases of Equity Interests deemed to agoan exercise of stock options or warrants if such
Equity Interests represent a portion of the exerpigce of such options or warrants, and repurchat€apital
Stock deemed to occur upon the withholding of dipornf the Capital Stock granted or awarded to an
employee to pay for the taxes payable by such efaplapon such grant or award;

(7) to the extent no Default in any payment in egsf principal or interest under the Notes or@nedit
Agreement or Event of Default has occurred anaigionuing or will occur as a consequence theréaef, t
payment of regular cash quarterly dividends oniskaer’s Capital Stock, and repurchases of Capttatk of
the Issuer or any direct or indirect parent ofldseier, in an aggregate amount not to exceed $iiion in
any calendar year;

(8) Investments that are made with Excluded Coutidins;

(9) the declaration and payment of dividends tahermaking of loans to, any direct or indirectgrdrof
the Issuer in amounts required for it to pay:

(A) (i) overhead, tax liabilities of (or payable)ny direct or indirect parent of the Issuer, lega
accounting and other professional fees and expg(iBdees and expenses related to any equityrioffe
investment or acquisition permitted hereunder (Wlebr not successful) and (iii) other fees anccesps
in connection with the maintenance of its existesuee its ownership of the Issuer; and

(B) federal, state or local income taxes (as tlse caay be) to the extent such income taxes are
attributable to the income of the Issuer and itissgliaries;provided, however, that the amount of such
payments in respect of any tax year does not extteedmount that the Issuer and its Subsidiariagddvo
have been required to pay in respect of federae sir local taxes (as the case may be) in regpacich
year if the Issuer and its Subsidiaries paid sagkg directly as a stand-alone taxpayer (or stéorka
group of which the Issuer or any Subsidiary isgheent);

(10) Distributions or payments of SecuritizatioreEg

(11) Restricted Payments under hedge and wari@mdctions entered into in connection with a
convertible notes offering of the Parent Guarargooyidedthat the proceeds of such offering are contribix
the Issuer;

(12) declaration and payment of dividends to hadgrany class or series of Disqualified Stockhef t
Issuer or any Restricted Subsidiary issued in alzrore with the covenant described under “— Certain
Covenants — Incurrence of Indebtedness and Issudrieeeferred Stock” to the extent such dividends a
included in the definition of Fixed Charges;

(13) other Restricted Payments in an aggregate anmmi to exceed the greater of (x) $200.0 milkor
(y) 3.0% of Total Assets;

(14) the declaration and payment of dividends strittiutions to holders of any class or series of
Designated Preferred Stock issued after the Isatie &nd the declaration and payment of dividendsyo
direct or indirect parent company of the Issueg,fghoceeds of which will be used to fund the paytneén
dividends to holders of any class or series of @restied Preferred Stock of any direct or indirecept
company of the Issuer issued after the Issue Patejded, however, that (A) for the most recently ended four
full fiscal quarters for which internal financiabsements are available immediately preceding #te df
issuance of such Designated Preferred Stock, giftarg effect to such issuance on the first dagwth period
(and the payment of dividends or distributions)agoro forma basis, the Issuer would have had adRdtearge
Coverage Ratio of at least 2.00 to 1.00 and (Batigregate amount of dividends declared and pailpat to
this clause (14) does not exceed the net cash¢ulsce
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actually received by the Issuer from any such sal@esignated Preferred Stock issued after theelBste;

(15) the distribution, as a dividend or otherwisieshares of Capital Stock of, or Indebtedness cwete
Issuer or a Restricted Subsidiary of the Issuetlygstricted Subsidiaries;

(16) the repurchase, redemption or other acquisiioretirement for value of any Subordinated
Indebtedness pursuant to the provisions similéindse described under the captions “Repurchase @ption
of Holders — Change of Control Event” and “Repuhat the Option of Holders — Asset Salgstvided
that all Notes tendered by holders of the Notemnection with the related Change of Control OffeAsset
Sale Offer, as applicable, have been repurchasddemed or acquired for value;

(17) any Restricted Payments for the purpose dblergrany direct or indirect parent of the Issuepay
(i) interest on Indebtedness issued by such Peaftenthe Issue Date and (ii) fees and expensesraatin
connection with the issuance, refinancing, exchagetirement of any such Indebtedness, in easb tathe
extent the net cash proceeds from the issuanagchfliadebtedness are contributed to the Issuars@d to
refinance previously issued Indebtedness usedufdr purpose); and

(18) the making of any Restricted Payment if, attime of the making of such Restricted Paymernd, an
after giving effect thereto (including, without liration, the incurrence of any Indebtedness torfigasuch
payment), the Consolidated Total Leverage Ratiolevaot exceed 3.50 to 1.00;

provided, however, that at the time of, and after giving effectday Restricted Payment permitted under clause
(with respect to the payment of dividends on RefugdCapital Stock pursuant to clause (B) therg®f), (7), (11),
(13), (14), (15), (16), (17) and (18) above, noddf or Event of Default shall have occurred anadetinuing or
would occur as a consequence thereof.

Notwithstanding the foregoing, none of the provisi@escribed above under “Certain Covenants — iRestr
Payments” will encumber or restrict the abilitytbé Issuer and its Restricted Subsidiaries to pagehds or make
any other distributions or make cash advances tdiitys; provided, however, that (i) to the extent any such
payments, distributions, or cash advances thaRastricted Payments are made after the Issue Ddtara not
otherwise permitted by clauses (2), (3), (4), (8), (9), (10), (12), (14), (15), (17) and (18)tbé second paragraph
above, such Restricted Payments will be includetiéncalculation of the aggregate amount of altiReed
Payments made after the Issue Date for purposdawde (3) of the first paragraph above, and (@)dihgs shall nc
be permitted to use any amounts paid to it as didd, distributions, or cash advances pursuahiggaragraph to
declare or pay any dividend or make any other paymedistribution on account of Holdings’ Equitytérests, to
purchase, redeem or otherwise acquire or retirgdhure any Equity Interests of Holdings or any direr indirect
parent corporation of Holdings or to make any Itwesnt or otherwise transfer any such amounts tocotimgr
Person other than the Issuer or any Restrictedidiabs provided further, however, that this paragraph shall cease
to apply upon the merger of Holdings with and itite Issuer as contemplated by the covenant dedouitiger
“Certain Covenants — Limitations on Holdings; Mergé Holdings into the Issuer.”

The amount of all Restricted Payments (other ttaamwill be the fair market value on the datehef t
Restricted Payment of the asset(s) or securitigsgsed to be transferred or issued by the Issusuar Subsidiary,
as the case may be, pursuant to the Restricteddtayrhe fair market value of any assets or seesrhat are
required to be valued by this covenant will be dateed in good faith by the Board of Directors.

The Issuer will not permit any Unrestricted Subesigito become a Restricted Subsidiary except patgoahe
second to last sentence of the definition of Umigtsd Subsidiary. For purposes of designating Restricted
Subsidiary as an Unrestricted Subsidiary, all aniding investments by the Issuer and the Restristdxidiaries
(except to the extent repaid) in the Subsidiargesignated will be deemed to be Restricted Paynieiats amount
determined as set forth in the second paragragireadefinition of Investments. Such designatior & permitted
only if a Restricted Payment in such amount wo@gérmitted at such time under this covenant odd#iimition of
Permitted Investments and if such Subsidiary
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otherwise meets the definition of an Unrestrictetdssdiary. Unrestricted Subsidiaries will not béjset to any of
the restrictive covenants described in this summary

The Indenture will not treat (1) unsecured Indebtss as subordinated or junior to Indebtednessextby a
Lien merely because it is unsecured or (2) Indetees (other than Subordinated Indebtedness) asdsugied or
junior to any other such Indebtedness merely becadmas a junior priority with respect to the sacoateral.

Incurrence of Indebtedness and Issuance of PrefatBtock

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectiyeate, incur,
issue, assume, guarantee or otherwise becomelgioedéndirectly liable, contingently or otherwisejth respect to
(collectively, “incur”) any Indebtedness (includidgquired Debt), and the Issuer will not permit arfyts
Restricted Subsidiaries to issue any shares oéResf Stockprovided, however, that the Issuer and any Restricted
Subsidiary may incur Indebtedness (including AcediiDebt) and any Restricted Subsidiary may issateRed
Stock if the Fixed Charge Coverage Ratio for tlseids’s most recently ended four full fiscal quastier which
internal financial statements are available immietifgoreceding the date on which such additiondébtedness is
incurred or such Preferred Stock is issued woulatHeeen at least 2.00 to 1.00, determined on #opnaa basis
(including a pro forma application of the net preds therefrom), as if the additional Indebtedneskbeen incurre
or the Preferred Stock had been issued, as thextagbe, and the application of proceeds therefiachoccurred ¢
the beginning of such four-quarter period.

The first paragraph of this covenant will not ptaihthe incurrence of any of the following (colleetly,
“Permitted Debt"):

(1) Indebtedness under Credit Facilities togeth#r the incurrence of the guarantees thereundetfand
issuance and creation of letters of credit and eesilacceptances thereunder (with letters of cieuit bankers’
acceptances being deemed to have a principal anequat to the face amount thereof), up to an aggeeg
principal amount of $3,500.0 million outstandingaaty one time;

(2) Indebtedness represented by the Notes issuitedesue Date (including any Guarantee);
(3) Existing Indebtedness (other than Indebteddessribed in clauses (1) and (2));

(4) Indebtedness (including Capitalized Lease Gitilgps) incurred or issued by the Issuer or any
Restricted Subsidiary to finance the purchaseeleasmprovement of property (real or personalgguipment
that is used or useful in a Permitted Business {[wdte¢hrough the direct purchase of assets or #pat&l Stock
of any Person owning such assets) in an aggregatgpgal amount that, including all Refinancing &ldednes
incurred to renew, refund, refinance, replace defea discharge any Indebtedness incurred pursoidinis
clause (4), does not exceed the greater of (x) $4@dlion and (y) 5.0% of Total Assets;

(5) Indebtedness incurred by the Issuer or anyriged Subsidiary constituting reimbursement ollmyzs
with respect to letters of credit issued in theimady course of business, including without linibat letters of
credit in respect of workers’ compensation claiheslth, disability or other employee benefits agarty,
casualty or liability insurance or self-insurancether Indebtedness with respect to reimburserygs-
obligations regarding workers’ compensation claims;

(6) customary indemnification, adjustment of pussharice or similar obligations, in each case, riremdiin
connection with the acquisition or disposition ofyassets of Issuer or any Restricted Subsidiahefdhan
guarantees of Indebtedness incurred by any Perspriring all or any portion of such assets for poepose of
financing such acquisition) and earnout provisionsontingent payments in respect of purchase price
adjustment of purchase price or similar obligationacquisition agreements;

(7) Indebtedness of the Issuer owed to and helahlyyRestricted Subsidiary or Indebtedness of a
Restricted Subsidiary owed to and held by the Issuany Restricted Subsidiamyrovided, however, that
(A) any subsequent issuance or transfer of anyt@lapiock or any other event that results in any
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such Restricted Subsidiary ceasing to be a Resdri8tibsidiary or any subsequent transfer of anly suc
Indebtedness (except to the Issuer or a Restr@wbdidiary) shall be deemed, in each case, toitaesthe
incurrence of such Indebtedness by the issuerghara (B) if the Issuer or any Guarantor is thégals on
such Indebtedness owing to a Restricted Subsitliatyis not a Guarantor, such Indebtedness is ssfyre
subordinated to the prior payment in full in ca$lalbobligations of the Issuer with respect to thetes or of
such Guarantor with respect to its Guarantee;

(8) shares of Preferred Stock of a Restricted $lidnsi issued to the Issuer or a Restricted Subyidia
providedthat any subsequent issuance or transfer of anitaC&pock or any other event which results in any
such Restricted Subsidiary ceasing to be a Resdri8tibsidiary or any other subsequent transfenypfach
shares of Preferred Stock (except to the IssuarRestricted Subsidiary) shall be deemed in eash twabe an
issuance of such shares of Preferred Stock;

(9) Hedging Obligations of the Issuer or any Restd Subsidiary (excluding Hedging Obligations esde
into for speculative purposes) for the purposeniting (A) interest rate risk with respect to amglebtedness
that is permitted by the terms of the Indenturbdautstanding or (B) exchange rate risk with resfeany
currency exchange or (C) commodity risk;

(10) obligations in respect of performance, bihegd and surety bonds and performance and completio
guarantees provided by the Issuer or any Restri8tdxidiary or obligations in respect of lettergiadit
related thereto, in each case provided in the arglinourse of business, including those incurreskture
health, safety and environmental obligations indtdinary course of business

(11) Indebtedness of the Issuer or any Restrictdxsifliary or Preferred Stock of any Restricted &litsy
not otherwise permitted hereunder in an aggregateipal amount or liquidation preference which,emh
aggregated with the principal amount and liquidapoeference of all other Indebtedness and Pref&teck
then outstanding and incurred pursuant to thissgldi1), does not at any one time outstanding exitee
greater of (x) $500.0 million and (y) 5.0% of Tofdsets;

(12) any guarantee by the Issuer or a RestrictégiBiary of Indebtedness or other obligations of an
Restricted Subsidiary so long as the incurrencioh Indebtedness or obligations incurred by swestriRted
Subsidiary is permitted under the terms of the ihhaies;

(13) the incurrence by the Issuer or any RestriGglaisidiary of Indebtedness or Preferred Stocksbate:
to refund or refinance any Indebtedness incurrgaeasitted under the first paragraph of this coverad
clause (2), (3) or (4) above, this clause (13)lauge (14) below or any Indebtedness issued tefsad or
refinance such Indebtedness including additionééltedness incurred to pay premiums and fees imextion
therewith (the “Refinancing Indebtedness”) prioittorespective maturitygrovided, however, that such
Refinancing Indebtedness (A) has a Weighted Avelidfgeto Maturity at the time such Refinancing
Indebtedness is incurred which is not less thameh®ining Weighted Average Life to Maturity of the
Indebtedness being refunded or refinanced, (Bg¢aktent such Refinancing Indebtedness refinances
Indebtedness subordinated to the Notes, such RefimgIndebtedness is subordinated to the Notkesaat to
the same extent as the Indebtedness being refidamgefunded, (C) shall not include (x) Indebtesher
Preferred Stock of a Subsidiary that is not a Guarethat refinances Indebtedness or PreferreckSibthe
Issuer or a Guarantor or (y) Indebtedness or Reafetock of the Issuer or a Restricted Subsidizay
refinances Indebtedness or Preferred Stock of apdthicted Subsidiary, (D) shall not be in a prppatiamount
in excess of the principal amount of, premiumn§ aaccrued interest on, and related fees and sgpgesf, the
Indebtedness being refunded or refinanced andaieg®xpenses incurred in connection with such Beéimg
Indebtedness and (E) shall not have a stated matlaie prior to the Stated Maturity of the Indelstess being
refunded or refinanced;

(14) Indebtedness or Preferred Stock of Persotatbaacquired by the Issuer or any Restricted iflizrg
or merged into the Issuer or a Restricted Subsidiaaccordance with the terms of the Indentpreyidedthat
such Indebtedness or Preferred Stock is not indunreonnection with or in contemplation of suclyaisition
or merger; angbrovided, further, that after giving effect to such
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acquisition or merger, either (A) the Issuer ortsRestricted Subsidiary would be permitted to iratieast
$1.00 of additional Indebtedness pursuant to tked=Charge Coverage Ratio test set forth in tis¢ fiaragrag
of this covenant or (B) the Fixed Charge CoveraggdRvould be greater than immediately prior totsuc
acquisition;

(15) Indebtedness arising from the honoring byl financial institution of a check, draft onsiar
instrument drawn against insufficient funds in éndinary course of businegwovidedthat such Indebtedness,
other than credit or purchase cards, is extingdistithin five business days of its incurrence;

(16) Indebtedness of the Issuer or any Restrictdxsifiary of the Issuer supported by a letter efldr
issued pursuant to the Credit Agreement in a grad@mount not in excess of the stated amountaf kiter
of credit;

(17) Indebtedness consisting of (x) the financihmsurance premiums or (y) take-or-pay obligations
contained in supply arrangements, in each cagbeinrdinary course of business;

(18) Indebtedness of Foreign Subsidiaries of teadsincurred for working capital purpospspvided,
however, that the aggregate principal amount of Indebtesgliecurred under this clause (18) does not exceed
the greater of (x) $500.0 million and (y) 5.0% loé tconsolidated assets of the Foreign Subsidiaries;

(19) Indebtedness incurred on behalf of or reprtasgiiuarantees of Indebtedness of joint ventuotsm
excess of the greater of (x) $150.0 million and2¥)% of Total Assets at any time outstanding;

(20) Indebtedness incurred by a Securitization Blidry in a Qualified Securitization Financing thsihot
recourse to the Issuer or any Restricted Subsidiilye Issuer other than a Securitization Subsidiexcept
for Standard Securitization Undertakings);

(21) letters of credit issued for the account &estricted Subsidiary that is not a Guarantor taed
reimbursement obligations in respect of which areguaranteed by a Guarantor) in support of a @apti
Insurance Subsidiary’s reinsurance of insuranciigslissued for the benefit of Restricted Subsiesand
other letters of credit or bank guarantees havingggregate face amount not in excess of the grefte
(x) $200.0 million and (y) 3.0% of Total Assets;

(22) Indebtedness of one or more Restricted Sudrgidi organized under the laws of the PeagpRepublic
of China for their own general corporate purposesn aggregate principal amount not to exceed $4@0lion
at any time outstanding; and

(23) all premium (if any), interest (including pgsttition interest), fees, expenses, charges aditi@uhl
or contingent interest on obligations describeddragraphs (1) through (22) above.

For purposes of determining compliance with this freurrence of Indebtedness and Issuance of Pegfferr
Stock” covenant,

1. in the event that an item of proposed Indebtssineeets the criteria of more than one of the ocaieg) of
Permitted Debt described in clauses (1) through §8ve, or is entitled to be incurred pursuarnh#ofirst
paragraph of this covenant, the Issuer will be peechto classify and later from time to time resddly such item of
Indebtedness in any manner that complies withabwgnant, and such item of Indebtedness will kegtdibas havin
been incurred pursuant to only one of such categpri

2. the outstanding principal amount of any pardcuhdebtedness shall be counted only once sutliwitaout
limitation) any obligation arising under any guaes Lien, letter of credit or similar instrumenpgporting such
Debt shall be disregarded;

3. accrual of interest, the accretion of accret@derand the payment of interest in the form ofitamial
Indebtedness will not be deemed to be an incurrehbedebtedness for purposes of this covenant;
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4. Indebtedness under the Credit Agreement outistgroth the date on which Notes are first issued and
authenticated under the Indenture will be deemédtht@ been incurred on such date in reliance opxbeption
provided by clause (1) of the definition of PerexttDebt;

5. where Debt is denominated in a currency othem th.S. Dollars, the amount of such Debt will be th
U.S. Dollar Equivalent determined on the date @hsimcurrenceprovided, however, that if any such Debt that is
denominated in a different currency is subject tmaency Hedge Agreement with respect to U.S.dsltovering
principal payable on such Indebtedness, the amafisuch Indebtedness expressed in U.S. Dollarsbeithdjusted
to take into account the effect of such agreenmotzided further, however, that if any Indebtedness is incurred to
refinance other Indebtedness denominated in areyrether than U.S. Dollars, and such refinanciogld cause
the applicable U.S. dollar-denominated restrictmbe exceeded if the U.S. Dollar Equivalent izakdted at the
relevant currency exchange rate in effect on tlie dhsuch refinancing, such U.S. dollar-denomidaestriction
shall be deemed not to have been exceeded so $athg @rincipal amount of such refinancing Indebe=s
(denominated in such non-U.S. dollar currency) dagsexceed the principal amount of such Indebtsslbeing
refinanced (denominated in the same currency) @xodpe extent that such U.S. Dollar Equivalenswatermined
based on a currency Hedge Agreement, in whichtbasprincipal amount of the refinancing Indebtednedl be
determined in accordance with the preceding seafer

6. the maximum amount of Indebtedness that thestssod its Restricted Subsidiaries may incur purstathis
covenant shall not be deemed to be exceeded, @gffect to any outstanding Indebtedness, solelyesu#t of
fluctuations in the exchange rate of currencies.

Liens

The Issuer will not, and will not permit any Resteid Subsidiary to, directly or indirectly, createur, assume
or suffer to exist any Lien (other than Permitteeris) of any nature whatsoever against any astéte ¢éssuer or
any Restricted Subsidiary (including Capital Sto€la Restricted Subsidiary), whether owned at sise¢ Date or
thereafter acquired, which Lien secures Indebtexloegrade payables, unless contemporaneouslyvitiere

(1) in the case of any Lien securing an obligathmat rankspari passwwvith the Notes or a Guarantee,
effective provision is made to secure the Notesugh Guarantee, as the case may be, at leastyequdll
ratably with or prior to such obligation with a hien the same assets of the Issuer or such Redtrict
Subsidiary, as the case may be; and

(2) in the case of any Lien securing Subordinatektibtedness, effective provision is made to seitigre
Notes or such Guarantee, as the case may be, Wiéman the same assets of the Issuer or suchiétedt
Subsidiary, as the case may be, that is prioréd_tan securing such Subordinated Indebtedness.

Dividend and Other Payment Restrictions AffectinglSsidiaries

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectiyeate or
permit to exist or become effective any consensnalimbrance or restriction on the ability of angrsRestricted
Subsidiary to:

(1) pay dividends or make any other distributionsgte Capital Stock to the Issuer or any of itstReted
Subsidiaries, or pay any Indebtedness owed tostheet or any of its Restricted Subsidiaries;

(2) make loans or advances to the Issuer or aitg &festricted Subsidiaries; or

(3) sell, lease or transfer any of its propertieassets to the Issuer or any of its Restrictecsi@idyies.
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of:

However, the preceding restrictions will not apfdyencumbrances or restrictions existing underyaelson

(1) contractual encumbrances or restrictions in@fbn the Issue Date, including, without limitatio
pursuant to Existing Indebtedness or the CredieAgrent and related documentation;

(2) the Indenture, the Notes and the Guarantees;

(3) purchase money obligations for property acquinethe ordinary course of business that impose
restrictions of the nature discussed in claus@lf®ye in the first paragraph of this covenant enpfoperty so
acquired;

(4) applicable law or any applicable rule, regulator order;

(5) any agreement or other instrument of a Persquieed by the Issuer or any Restricted Subsidiary
existence at the time of such acquisition (butanetited in contemplation thereof), which encumbeasrc
restriction is not applicable to any Person, orghaperties or assets of any Person, other thaRéhson, or the
property or assets of the Person, so acquired;

(6) contracts for the sale of assets, includingheuit limitation, customary restrictions with respto a
Subsidiary pursuant to an agreement that has bdered into for the sale or disposition of all obstantially
all of the Capital Stock or assets of such Subsidia

(7) Secured Debt otherwise permitted to be incuptgduant to the covenants described under théooapt
“— Incurrence of Indebtedness and Issuance of RegfeStock” and “— Liens” that limits the right tife
debtor to dispose of the assets securing such tedieéss;

(8) restrictions on cash or other deposits or retlnimposed by customers under contracts entetedri
the ordinary course of business;

(9) other Indebtedness of Restricted Subsidiaijebdt are the Issuer or Guarantors which Indefeed is
permitted to be incurred pursuant to an agreem@eted into subsequent to the Issue Date in acnoedaith
the covenant described under “— Incurrence of Itefldiiess and Issuance of Preferred Stock” or (i) dine
Foreign Subsidiaries so long as such encumbranaestoictions apply only to such Foreign Subsigiar its
Capital Stock or any Subsidiary of such Foreignsslibry;

(10) customary provisions in joint venture agreets@md other similar agreements entered into in the
ordinary course of business;

(11) customary provisions contained in leasescenises of intellectual property and other similar
agreements entered into in the ordinary courseaisifess;

(12) customary provisions restricting sublettingaesignment of any lease governing a leaseholtestte

(13) customary provisions restricting assignmerdrof agreement entered into in the ordinary coofse
business;

(14) any encumbrances or restrictions of the tgberred to in clauses (1), (2) and (3) of the firgtagrapt
above imposed by any amendments, modificationsgteseents, renewals, increases, supplements, iafimd
replacements or refinancings of the contractsrunsénts or obligations referred to in clauses@)and
(5) aboveprovidedthat such amendments, modifications, restatemmsnsyals, increases, supplements,
refundings, replacements or refinancings are,engitod faith judgment of the Board of Directors,nmore
restrictive with respect to such dividend and ofteyment restrictions than those contained in thidehd or
other payment restrictions prior to such amendnraotjification, restatement, renewal, increase, supent,
refunding, replacement or refinancing; or

(15) any encumbrance or restriction of a SecutitpaSubsidiary effected in connection with a Qfiedi
Securitization Financinggrovided, however, that such restrictions apply only to such Seiation
Subsidiary.
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Merger, Consolidation or Sale of Asse
Consolidation, Merger or Sale of Assets of thedssu

The Issuer may not, directly or indirectly: (1) sofidate or merge with or into or wind up into amatPerson
(whether or not the Issuer is the surviving Personj?2) sell, assign, transfer, convey or otheewdispose of all or
substantially all of its properties or assets,nie or more related transactions, to another Petsdess:

(1) either: (a) the Issuer is the surviving Persar(p) the Person formed by or surviving any such
consolidation or merger (if other than the Isswerfo which such sale, assignment, transfer, coavey or
other disposition has been made is a corporatimited liability company or limited partnership @ngzed or
existing under the laws of the jurisdiction of angation of the Issuer or the United States, aatestf the
United States, the District of Columbia or anyitery thereof (the Issuer or such Person, as the o#ay be,
hereinafter referred to as the “Successor Company”)

(2) the Successor Company (if other than the 13sgressly assumes all the obligations of thedissu
under the Notes, the Indenture and the registraigiris agreement pursuant to agreements reasonably
satisfactory to the Trustee;

(3) immediately after such transaction no DefaulEwent of Default exists;

(4) after giving pro forma effect thereto and aekated financing transactions as if the same hadroed
at the beginning of the applicable four-quarteiqukreither (A) the Successor Company (if othenttie
Issuer), would have been permitted to incur atti82<90 of additional Indebtedness pursuant td-{ked
Charge Coverage Ratio test set forth in the fiassagraph of the covenant described above undemnturrence
of Indebtedness and Issuance of Preferred Stodktriéned on a pro forma basis (including pro forma
application of the net proceeds therefrom), asd¢hstransaction had occurred at the beginning cf $our-
quarter period, or (B) the Fixed Charge CoveragiwoRar the Successor Company and its Restricted
Subsidiaries would be greater than such ratioHeri$suer and its Restricted Subsidiaries immegiigtér to
such transaction;

(5) each Guarantor, unless it is the other parthéaransactions described above, in which casesel(2)
shall apply, shall have confirmed in writing thist Guarantee shall apply to such Person’s obligatimder the
Notes, the Indenture and the registration righte@agent; and

(6) the Issuer shall have delivered to the Truateertificate from a Responsible Officer and annipi of
Counsel, each stating that such consolidation, ereygtransfer and such amendment or supplemeamyif
comply with the Indenture.

The Successor Company will succeed to, and beisubstfor, the Issuer under the Indenture and\bees.
Notwithstanding the foregoing clauses (3) and (@) any Restricted Subsidiary may consolidate witarge into o
transfer all or part of its properties and asseth¢ Issuer or to another Restricted Subsidiady(bhthe Issuer may
merge with an Affiliate incorporated solely for therpose of reincorporating the Issuer in a (ortlaen) state of the
United States, so long as the amount of Indebtedofethe Issuer and its Restricted Subsidiarie®isncreased
thereby.

Consolidation, Merger or Sale of Assets by a Gutan

Subject to the provisions described under “— Guaes)” no Guarantor (other than the Parent Guanestall
consolidate or merge with or into or wind up imichether or not such Guarantor is the surviving &ersor sell,
assign, transfer, lease, convey or otherwise despball or substantially all of its propertiesassets in one or more
related transactions to, any Person, unless:

(1) such Guarantor is the surviving Person or thes®h formed by or surviving any such consolidation
merger (if other than such Guarantor) or to whigthssale, assignment, transfer, lease, conveyaraher
disposition will have been made is a corporationitéd liability company or limited partnership @mgjzed or
existing under the laws of the United States, dateghereof, the District of
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Columbia or any territory thereof (such Guarantosuch Person, as the case may be, being heréeal tiaé
“Successor Guarantor”);

(2) the Successor Guarantor (if other than suchr&@tiar) expressly assumes all the obligations ofisu
Guarantor under the Indenture pursuant to supplethierentures or other documents or instrumentsrim
reasonably satisfactory to the Trustee;

(3) immediately after such transaction no DefaulEwent of Default exists; and

(4) the Issuer shall have delivered to the Truateertificate from a Responsible Officer and anriyi of
Counsel, each stating that such consolidation, erargtransfer and such amendment or supplemeanyif
comply with the Indenture.

The Successor Guarantor will succeed to, and bstisutied for, such Guarantor under the Indenturktha
registration rights agreement. Notwithstandingftiregoing, (1) a Guarantor may merge with an Adfii
incorporated solely for the purpose of reincorgagasuch Guarantor in another state of the UnitiadeS, the
District of Columbia or any territory thereof, smly as the amount of Indebtedness of the Guarantmt increased
thereby, (2) any Guarantor may merge into or teamasli or part of its properties and assets tdskaer or another
Guarantor and (3) a transfer of assets or CapiitekSf any Guarantor shall be permitted (includatigor
substantially all the assets of any Guaranfmgyidedsuch transfer complies with the covenant describveter “—

Repurchase at the Option of Holders — Asset Sdiestwithstanding anything to the contrary herargcept as
expressly permitted under the Indenture no Guaramall be permitted to consolidate with, merge it transfer
all or part of its properties and assets to themaBuarantor.

Transactions with Affiliates

The Issuer will not, and will not permit any of Restricted Subsidiaries to, make any paymentrteelh, lease,
transfer or otherwise dispose of any of its praperbr assets to, or purchase any property orsaset, or enter
into or make or amend any transaction, contracgeagent, understanding, loan, advance or guaraitegor for
the benefit of, any Affiliate (each, an “AffiliafBransaction”) involving aggregate consideratioexcess of
$10.0 million, unless:

(1) the Affiliate Transaction is on terms that acg materially less favorable, taken as a wholé¢héolssue
or the relevant Restricted Subsidiary than thoaewtould have been obtained in a comparable tréinsaay
the Issuer or such Restricted Subsidiary with arelated Person on an arms-length basis; and

(2) the Issuer delivers to the Trustee, with respeany Affiliate Transaction or series of relaiffiliate
Transactions involving aggregate consideratiorxess of $40.0 million, a resolution of the Boafdaectors
set forth in an Officers’ Certificate certifyingahsuch Affiliate Transaction complies with thisreoant and
that such Affiliate Transaction has been approwed majority of the disinterested members, if afithe
Board of Directors.

The following items will not be deemed to be Afiile Transactions and, therefore, will not be suligethe
provisions of the prior paragraph:

(1) transactions between or among the Issuer aadfoRestricted Subsidiary or any entity that beeeia
Restricted Subsidiary as a result of such transacii any entity that is an Affiliate solely asesult of the
Issuer or any Restricted Subsidiary owning Ca8tatk thereof;

(2) Restricted Payments and Permitted Investmeitihei than pursuant to clause (12) thereof) peeohibty
the Indenture;

(3) the payment of reasonable and customary fads@aand indemnities provided on behalf of, dffis,
directors, employees or consultants of the Issamgr,Restricted Subsidiary or (to the extent suckqrerenders
services to the businesses of the Issuer and lissidaries) any of the Issuer’s direct or indirpatent entities;
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(4) transactions in which the Issuer or any Re®tiGSubsidiary delivers to the Trustee a lettemfem
Independent Financial Advisor stating that suchdsation is fair to the Issuer or such Restrictebsiliary
from a financial point of view;

(5) payments or loans (or cancellations of loaa®gmployees or consultants of the Issuer, any Redr
Subsidiary or (to the extent such person rendexsces to the businesses of the Issuer and itsi@aliss) any
of the Issuer’s direct or indirect parent entiti@hjch are approved by a majority of the Board aEbBtors in
good faith and which are otherwise permitted uriderindenture;

(6) payments made or performance under any agraeanen effect on the Issue Date or any amendment
thereto (so long as any such amendment is noathsmntageous to the holders of the Notes in angnat
respect than the original agreement as in effetherissue Date);

(7) transactions with customers, clients, supplierpurchasers or sellers of goods or servicesaah cas
in the ordinary course of business and otherwismmpliance with the terms of the Indenture thatfair to the
Issuer or the Restricted Subsidiaries, in the negisie determination of the members of the Boardiodctors
or the senior management of the Issuer, or areromstat least as favorable as might reasonably leee
obtained at such time from an unaffiliated party;

(8) if otherwise permitted hereunder, the issuafdequity Interests (other than Disqualified Stqck)
(9) any transaction effected as part of a Qualiieduritization Financing;

(10) any employment agreements entered into bystheer or any of the Restricted Subsidiaries in the
ordinary course of business;

(11) transactions with joint ventures for the pa®d or sale of chemicals, equipment and servidesezh
into in the ordinary course of business; and

(12) any issuance of securities, or other paymemtayds or grants in cash, securities or otherpigsuan
to, or the funding of, employment arrangementssjmmplans, stock options and stock ownership plans
approved by the Board of Directors.

Business Activities

The Issuer will not, and will not permit any Resteid Subsidiary (other than a Securitization Suasiji to,
engage in any business other than Permitted Bisgaeexcept to such extent as would not be materthe Issuer
and its Subsidiaries taken as a whole.

Payments for Consent

The Issuer will not, and will not permit any of Bsibsidiaries to, directly or indirectly, pay ousa to be paid
any consideration to or for the benefit of any leoldf Notes for or as an inducement to any consegiter or
amendment of any of the terms or provisions ofltldenture or the Notes unless such consideratioffésed to be
paid and is paid to all holders of the Notes thatsent, waive or agree to amend in the time fraghéosth in the
solicitation documents relating to such consentygraor agreement.

Additional Guarantees

After the Issue Date, the Issuer will cause eacdiriRéed Subsidiary that guarantees any Indebtedofethe
Issuer or any of the Guarantors under the Crediedment, in each case, substantially at the sameg to execute
and deliver to the Trustee a Guarantee pursuamhich such Restricted Subsidiary will unconditidp&buarantee,
on a joint and several basis, the full and prongytnpent of the principal of, premium, if any anceirgst on the
Notes and all other obligations under the Indentur¢he same terms and conditions as those shtifothe
Indenture.
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Limitations on Holdings; Merger of Holdings into ta Issuer

The Parent Guarantor shall (i) at all times ownedtly or indirectly, 100% of the Equity InterestsHoldings
and (ii) cause Holdings not to have any Subsidiaotber than the Issuer. Holdings shall not holdassets, other
than the Equity Interests of the Issuer, and stalbecome liable for any obligations or engagann business
activities other than such obligations or busireggvities in existence on the Issue Date. On mrpo the date that
is two months following the Issue Date, the Paf@aérantor will cause Holdings to merge with ana ithte I1ssuer,
with the Issuer being the surviving Person follogvduch merger.

Reports

Whether or not required by the Commission, so las@ny Notes are outstanding, the Issuer will edaatally
file with the Commission by the respective datescffed in the Commission’s rules and regulatiahe (Required
Filing Date”), unless, in any such case, suchdgimre not then permitted by the Commission:

(1) all quarterly and annual financial informatitbrat would be required to be contained in a fikwvith the
Commission on Forms 10-Q and 10-K if the Issuerawequired to file such Forms, including a
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations” and, with exsfto
the annual information only, a report on the anfimaincial statements by the Issuer’s certifiecejpendent
accountants; and

(2) all current reports that would be required édfited with the Commission on Form 8-K if the Isesu
were required to file such reports;

If such filings with Commission are not then petsitby the Commission, or such filings are not gelhe
available on the Internet free of charge, the Isauilg within 15 days of each Required Filing Dateansmit by ma
to holders of the Notes, as their names and adesegmpear in the Note register, without cost th swatders of the
Notes, and file with the Trustee copies of the iinfation or reports that the Issuer would be regliicefile with the
Commission pursuant to the first paragraph if silolg were then permitted. In addition, the Isshes agreed that
at any time during the one-year period following thsue Date it is not required to file the infotima and reports
required by the preceding paragraphs with the Casion, it will furnish to the holders of the Notesd to
securities analysts and prospective investors, tipeinrequest, the information required to bewdetd pursuant to
Rule 144A(d)(4) under the Securities Act.

So long as the Parent Guarantor is a Guarantaie(tieng no obligation of the Parent Guarantoraaal),
holds no material assets other than cash, Caslvélgaots and the Capital Stock of the Issuer (amfbpas the
related incidental activities associated with saaimership) and complies with the requirements deR3410 of
Regulation S-X promulgated by the Commission (gr surccessor provision), the reports, informatiod atiher
documents required to be filed and furnished taléid of the Notes pursuant to this covenant maeapption of
the Issuer, be filed by and be those of the Pakenarantor rather than the Issuer.

The availability of the foregoing reports on then@uission’s EDGAR service (or successor theretoll blea
deemed to satisfy the Issuer’s delivery obligatitmthe Trustee and holders.

Delivery of such reports, information and documeatthe Trustee is for informational purposes oalyd the
Trustees receipt of such shall not constitute construatistice of any information contained therein oredetinable
from information contained therein, including tlssuer’'s compliance with any of its covenants heleuias to
which the Trustee is entitled to rely exclusivety©fficer’s Certificates).

Events of Default and Remedies
Under the Indenture, an Event of Default is definediny of the following:

(1) the Issuer defaults in payment when due andldayupon redemption, acceleration or otherwike, o
principal of, or premium, if any, on the Notes;
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(2) the Issuer defaults in the payment when dugtefest or Additional Interest, if any, on or witkspect
to the Notes and such default continues for a desf®30 days;

(3) the Issuer defaults in the performance of,reabhes any covenant, warranty or other agreement
contained in the Indenture (other than a defauthéperformance or breach of a covenant, warranty
agreement which is specifically dealt with in clasigl) or (2) above) and such default or breachimees for a
period of 60 days after the notice specified below;

(4) a default under any mortgage, indenture orumsént under which there is issued or by whichetigr
secured or evidenced any Indebtedness for monegwed by the Issuer or any Restricted Subsidiattysfo
than Indebtedness under a Qualified Securitizaétioancing) or the payment of which is guaranteethiey
Issuer or any Restricted Subsidiary (other tharlteldness under a Qualified Securitization Finay)diother
than Indebtedness owed to the Issuer or a Restiubsidiary), whether such Indebtedness or guegardaw
exists or is created after the Issue Date, if (#hsdefault either (1) results from the failurgofry any such
Indebtedness at its stated final maturity (afteingj effect to any applicable grace periods) orré®ates to an
obligation other than the obligation to pay priradipf any such Indebtedness at its stated finalrgtand
results in the holder or holders of such Indebtedmausing such Indebtedness to become due pitsrstated
maturity and (B) the principal amount of such In@elmess, together with the principal amount of etingr
such Indebtedness in default for failure to papgpal at stated final maturity (after giving efféc any
applicable grace periods), or the maturity of wHicls been so accelerated, aggregate $100.0 nolliorore at
any one time outstanding;

(5) certain events of bankruptcy affecting the é&sur any Significant Subsidiary;

(6) the Issuer or any Significant Subsidiary failgay final judgments (other than any judgmentseced
by insurance policies issued by reputable and wedihy insurance companies) aggregating in exoéss
$100.0 million, which final judgments remain unpaitidischarged and unstayed for a period of mam® th
60 days after such judgment becomes final, anchforaement proceeding has been commenced by any
creditor upon such judgment or decree which ispnoinptly stayed; or

(7) any Guarantee of a Significant Subsidiary falge in full force and effect (except as conteatgd by
the terms thereof) or any Guarantor (other tharPdwent Guarantor) denies or disaffirms its obiayet under
its Guarantee and such Default continues for 18.day

If an Event of Default (other than an Event of Défapecified in clause (5) above with respechi issuer)
shall occur and be continuing, the Trustee or tildérs of at least 25% in principal amount of cartisting Notes
under the Indenture may declare the principal of @ecrued interest on such Notes to be due andealyg notice
in writing to the Issuer and the Trustee specifyimg respective Event of Default and that it imatice of
acceleration” (the “Acceleration Notice'gnd the same shall become immediately due and feaydbtwithstanding
the foregoing, if an Event of Default specifiedclause (5) above with respect to the Issuer ocalss continuing,
then all unpaid principal of, and premium, if aapd accrued and unpaid interest on all of the antbhg Notes
shall ipso facto become and be immediately duepaydble without any declaration or other act onpiéwe of the
Trustee or any holder of the Notes.

The Indenture will provide that, at any time afiedeclaration of acceleration with respect to tio¢eN issued
under the Indenture as described in the precedinggpaph, the holders of a majority in principaloamt of the
outstanding Notes issued under the Indenture mexyr@ and cancel such declaration and its consegsen

(2) if the rescission would not conflict with anydigment or decree;

(2) if all existing Events of Default have beeneadlior waived except nonpayment of principal orriesé
that has become due solely because of the acdelerat

(3) to the extent the payment of such interesaugul, interest on overdue installments of inteseu
overdue principal, which has become due othentiaa by such declaration of acceleration, has ba&h p
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(4) if the Issuer has paid the Trustee its readenampensation and reimbursed the Trustee for its
expenses, disbursements and advances; and

(5) in the event of the cure or waiver of an Ev@nDefault of the type described in clause (5)haf t
description above of Events of Default, the Trustieall have received an OfficeiGertificate and an opinion
counsel that such Event of Default has been curedhived.

No such rescission shall affect any subsequentultedaimpair any right consequent thereto.

The holders of a majority in principal amount of tHotes issued under the Indenture may waive aisyirex
Default or Event of Default under the Indentured &a consequences, except a default in the payafdéhe
principal of or interest on such Notes.

In the event of any Event of Default specified iause (4) of the first paragraph above, such Eetbrefault
and all consequences thereof (excluding, howewsrresulting payment default) will be annulled, wed and
rescinded, automatically and without any actiorit®/ Trustee or the holders of the Notes, if withihdays after
such Event of Default arose the Issuer deliver®fiicers’ Certificate to the Trustee stating that (x) thedlbigdnes
or guarantee that is the basis for such Event dldehas been discharged or (y) the holders ttidra@ee rescinded
or waived the acceleration, notice or action (&sddise may be) giving rise to such Event of Defawu(t) the defau
that is the basis for such Event of Default haswlmeed, it being understood that in no event sirakicceleration «
the principal amount of the Notes as described alb@vannulled, waived or rescinded upon the happesfiany
such events.

Holders of the Notes may not enforce the Indendurthe Notes except as provided in the Indentucelender
the Trust Indenture Act of 1939, as amended. Stubjete provisions of the Indenture relating te thuties of the
Trustee, the Trustee is under no obligation to@gerany of its rights or powers under the Indemairthe request,
order or direction of any of the holders of the &ntunless such holders have offered to the Trusssmnable
indemnity. Subject to all provisions of the Indaetand applicable law, the holders of a majoritp@yregate
principal amount of the then outstanding Notesadsunder such Indenture have the right to dirextithe, method
and place of conducting any proceeding for any dgnavailable to the Trustee or exercising any taugiower
conferred on the Trustee.

The Issuer is required to deliver to the Trusterually a statement regarding compliance with thdeirure.
Upon becoming aware of any Default or Event of Difdhe Issuer is required to deliver to the Teesa statement
specifying such Default or Event of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitibolder of the Issuer or any Guarantor or anyctiog
indirect parent entity, as such, will have anyiliabfor any obligations of the Issuer or any Gaator under the
Notes, the Indenture, any Guarantee or for anynclased on, in respect of, or by reason of, sutibaitons or thei
creation. Each holder of Notes by accepting a Matives and releases all such liability. The wabued release are
part of the consideration for issuance of the Notég waiver may not be effective to waive liat under the
federal securities laws.

Legal Defeasance and Covenant Defeasance

The Issuer may, at its option and at any time tetebave all of its obligations discharged witspect to the
outstanding Notes issued under the Indenture (“Lbgéeasance”) except for:

(1) the rights of holders of outstanding Notes éskthereunder to receive payments in respect of the
principal of, or interest or premium and Additiomaderest, if any, on such Notes when such paynmemetslue
from the trust referred to below;

(2) the Issues obligations with respect to the Notes issuecktlrgtler concerning issuing temporary Na
registration of Notes, mutilated, destroyed, las$tolen Notes and the maintenance of an officegency for
payment and money for security payments held isttru
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(3) the rights, powers, trusts, duties and immanibf the Trustee, and the Issuer’s obligations in
connection therewith; and

(4) the Legal Defeasance provisions of the Indentur

In addition, the Issuer may, at its option andrat ime, elect to have the obligations of the Issaieased with
respect to certain covenants that are describ#tbimdenture (“Covenant Defeasance”) and theneaftg omission
to comply with those covenants will not constitat®efault or Event of Default with respect to thetés issued
thereunder. In the event Covenant Defeasance qamntain events (not including nonpayment, bantayp
receivership, rehabilitation and insolvency evaritthe Issuer but not its Restricted Subsidiartescribed under
“— Events of Default and Remedies” will no longemnstitute an Event of Default with respect to tretds issued
thereunder.

In order to exercise either Legal Defeasance ore@ant Defeasance under the Indenture:

(1) the Issuer must irrevocably deposit with thastee, in trust, for the benefit of the holdershef Notes
issued thereunder, cash in U.S. dollars, non-dali@bvernment Securities, or a combination of dash
U.S. dollars and non-callable Government Securitteamounts as will be sufficient, in the opinioha
nationally recognized firm of independent publicaentants, to pay the principal of, or interest premium
and Additional Interest, if any, on the outstandigtes issued thereunder on the stated maturioy dhe
applicable redemption date, as the case may behardsuer must specify whether the Notes aregbein
defeased to maturity or to a particular redemptiate;

(2) in the case of Legal Defeasance, the Issuedélagered to the Trustee an opinion of counsedaaably
acceptable to the Trustee confirming that (a) Hseér has received from, or there has been publlishehe
Internal Revenue Service a ruling or (b) sincelsisee Date, there has been a change in the applicateral
income tax law, in either case to the effect that based thereon such opinion of counsel williconthat, the
holders of the respective outstanding Notes witlnregognize income, gain or loss for federal incdane
purposes as a result of such Legal Defeasance iizbvgubject to federal income tax on the sameuants, in
the same manner and at the same times as wouldbbavethe case if such Legal Defeasance had notredg

(3) in the case of Covenant Defeasance, the I$msedelivered to the Trustee an opinion of counsel
reasonably acceptable to the Trustee confirmingttfeaholders of the respective outstanding Notidsat
recognize income, gain or loss for federal incomepurposes as a result of such Covenant Defeasacwill
be subject to federal income tax on the same arapimthe same manner and at the same times as Wwaué
been the case if such Covenant Defeasance hadaated;

(4) no Default or Event of Default has occurred andontinuing on the date of such deposit (othanta
Default or Event of Default resulting from the bmsing of funds to be applied to such deposit amdgitanting
of Liens in connection therewith);

(5) such Legal Defeasance or Covenant Defeasardiceowresult in a breach or violation of, or cdhsge &
default under any material agreement or instrur(@theer than the Indenture) to which the Issuemyr & its
Restricted Subsidiaries is a party or by whichlfiseier or any of its Restricted Subsidiaries isnapu

(6) the Issuer must deliver to the Trustee an @ffitCertificate stating that the deposit was natiemby
the Issuer with the intent of preferring the hotdef Notes over the other creditors of the Issu#r the intent
of defeating, hindering, delaying or defraudingdit@rs of the Issuer or others; and

(7) the Issuer must deliver to the Trustee an @fficCertificate and an opinion of counsel, eaetirsg
that all conditions precedent relating to the Ldgafeasance or the Covenant Defeasance have begilied
with.
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Amendment, Supplement and Waivel

Except as provided in the next three succeedinggpaphs, the Indenture or the Notes issued theezumdy b
amended or supplemented with the consent of thaeh®bf at least a majority in principal amountha Notes then
outstanding issued under the Indenture (includivithout limitation, consents obtained in connectith a
purchase of, or tender offer or exchange offermtes), and any existing default or compliancénaity provision
of the Indenture or the Notes issued thereunderlmeayaived with the consent of the holders of aomiigjin
principal amount of the then outstanding Notesadsunder the Indenture (including, without limitetj consents
obtained in connection with a purchase of, or tendfer or exchange offer for, Notes).

Without the consent of each holder affected, anraiment or waiver of the Indenture may not (withpesg to
any Notes held by a non-consenting holder):

(1) reduce the principal amount of Notes issuedkilmeder whose holders must consent to an amendment,
supplement or waiver;

(2) reduce the principal of or change the fixeduritit of any Note or alter the provisions with respto
the redemption of the Notes issued thereunder (dhia® provisions relating to the covenants describbove
under the caption “— Repurchase at the Option dfiels”);

(3) reduce the rate of or change the time for payroginterest on any Note issued thereunder;

(4) waive a Default or Event of Default in the pamhof principal of, or interest or premium, or Alitshal
Interest, if any, on the Notes issued thereunderefat a rescission of acceleration of the Notaseds
thereunder by the holders of at least a majoritgggregate principal amount of the Notes issuegttimeler an
a waiver of the payment default that resulted fearoh acceleration);

(5) make any Note payable in money other thangtsdéd in the Notes;

(6) make any change in the provisions of the Ingientelating to waivers of past Defaults or théatsgof
holders of Notes to receive payments of princifabointerest or premium or Additional Interedtany, on the
Notes issued thereunder;

(7) waive a redemption payment with respect to ldate issued thereunder (other than a payment redjuir
by one of the covenants described above undemghion “— Repurchase at the Option of Holders”);

(8) modify the subsidiary Guarantees in any mamaagerse to the holders of the Notes; or
(9) make any change in the preceding amendmenivaier provisions.

Notwithstanding the preceding, without the congdrany holder of Notes, the Issuer and the Trustag
amend or supplement the Indenture or the Notesdsthereunder:

(1) to cure any ambiguity, defect or inconsistency;
(2) to provide for uncertificated Notes in additimnor in place of certificated Notes;

(3) to provide for the assumption of the IssuebBgations to holders of Notes in the case of agaeor
consolidation or sale of all or substantially dltle assets of the Issuer and its Subsidiaries;

(4) to make any change that would provide any &ttt rights or benefits to the holders of Noteshat
does not adversely affect the legal rights undeidnikenture of any such holder;

(5) to comply with requirements of the Commissinrorder to effect or maintain the qualificationtioé
Indenture under the Trust Indenture Act;

(6) to add a Guarantee of the Notes;
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(7) to release a Guarantor upon its sale or destnas an Unrestricted Subsidiary or other pepditt
release from its Guarantgaovidedthat such sale, designation or release is in aeocelwith the applicable
provisions of the Indenture; or

(8) to conform the text of any provision of the émdure, the Notes or Guarantees to any provisighisf
description of notes to the extent such provisias imtended to be a verbatim recitation of suchipian,
which intent shall be conclusively evidenced byofficers’ certificate to that effect.

Satisfaction and Discharge
The Indenture will be discharged and will ceasbdmf further effect as to all Notes issued thedennwhen:
(1) either:

(a) all Notes that have been authenticated, exosptstolen or destroyed Notes that have been
replaced or paid and Notes for whose payment mbasybeen deposited in trust and thereafter repaid t
the Issuer, have been delivered to the Trusteediocellation; or

(b) all Notes that have not been delivered to thestEe for cancellation have become due and payable
by reason of the mailing of a notice of redemptiomtherwise or will become due and payable byaeas
of the mailing of a notice of redemption or othesgvivithin one year and the Issuer has irrevocably
deposited or caused to be deposited with the Tewstdrust funds in trust solely for the benefithef
holders, cash in U.S. dollars, non-callable GovemninSecurities, or a combination of cash in U.Had®
and non-callable Government Securities, in amoastsill be sufficient without consideration of any
reinvestment of interest, to pay and dischargestiige Indebtedness on the Notes not deliveredgo t
Trustee for cancellation for principal, premium akdtitional Interest, if any, and accrued intertesthe
date of maturity or redemption;

(2) the Issuer has paid or caused to be paid mlsquayable by them under the Indenture; and

(3) the Issuer has delivered irrevocable instruntito the Trustee under the Indenture to apply the
deposited money toward the payment of the Noteedthereunder at maturity or the redemption detdhe
case may be.

In addition, the Issuer must deliver an Officergrtificate and an opinion of counsel to the Trustieging that
all conditions precedent to satisfaction and disghdave been satisfied.

Concerning the Trustee

If the Trustee becomes a creditor of the Issuerjrldenture limits its right to obtain payment t&ims in
certain cases, or to realize on certain propecgived in respect of any such claim as securiytioerwise. The
Trustee will be permitted to engage in other tratisas; however, if it acquires any conflictingengst it must
eliminate such conflict within 90 days, apply te tBommission for permission to continue or resign.

The holders of a majority in principal amount of tthen outstanding Notes issued under the Indentilireave
the right to direct the time, method and placeafducting any proceeding for exercising any remeghilable to
the Trustee, subject to certain exceptions. Thentute provides that in case an Event of Defadumcand is
continuing, the Trustee will be required, in therse of its power, to use the degree of careprident man in th
conduct of his own affairs. Subject to such pravuisi, the Trustee will be under no obligation toreise any of its
rights or powers under the Indenture at the reqofesty holder of Notes, unless such holder hasredf to the
Trustee security and indemnity satisfactory taaiast any loss, liability or expense.
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Governing Law

The Indenture, the Notes and the Guarantees wdloverned by, and construed in accordance withiathie of
the State of New York.

Certain Definitions

Set forth below are certain defined terms usetiénihdenture. Reference is made to the Indentura foll
disclosure of all such terms, as well as any otheitalized terms used herein for which no defimitis provided.

“Acquired Debt” means, with respect to any specified Person:

(1) Indebtedness of any other Person existingeatithe such other Person is merged with or into or
becomes a Restricted Subsidiary of such specifégddn; and

(2) Indebtedness secured by an existing Lien eneumdpany asset acquired by such specified Person;

but excluding in any event Indebtedness incurrezbimection with, or in contemplation of, such otRerson
merging with or into, or becoming a Restricted Sdibsy of, such specified Person.

“Additional Interest” means the additional interest, if any, to be paidh@ Notes as described in the
Registration Rights Agreement.

“Affiliate” of any specified Person means any other Persoatlgfia indirectly controlling or controlled by or
under direct or indirect common control with supedfied Person. For purposes of this definition,
“control” (including, with correlative meanings,gtierms “controlling,” “controlled by” anduthder common contre
with”), as used with respect to any Person, shalhmthe possession, directly or indirectly, of gbever to direct or
cause the direction of the management or polidiesich Person, whether through the ownership dhgot
securities, by agreement or otherwise.

“Applicable Premium”means with respect to any Note on the applicabtieRetion Date, the greater of:
(1) 1.0% of the then outstanding principal amourthe Note; and
(2) the excess of:

(a) the present value at such redemption datg ti€iredemption price of the Notes at October 15,
2014 (such redemption price being set forth intéide appearing above under the caption “— Optional
Redemption”)plus (ii) all required interest payments due onNta¢es through October 15, 2014 (excluc
accrued but unpaid interest through the Redemiie), computed by the Issuer using a discount rate
equal to the Treasury Rate as of such redemptitenglas 50 basis points; over

(b) the then outstanding principal amount of theeNo

“Asset Sale’means (i) the sale, conveyance, transfer or otispodition (whether in a single transaction or a
series of related transactions) of property ortassiethe Issuer or any Restricted Subsidiary (eafdrred to in this
definition as a “disposition”) or (ii) the issuanoesale of Equity Interests of any Restricted ®libsy (whether in a
single transaction or a series of related transas}j in each case, other than:

(1) a disposition of Cash Equivalents or Investm@ratde Securities or obsolete or worn out property
equipment in the ordinary course of business cernitary (or other assets) held for sale in the @gircourse o
business;

(2) the disposition of all or substantially alltble assets of the Issuer in a manner permittedipatgo the
covenant contained under the caption “Certain Camtn— Merger, Consolidation or Sale of Assetsamy
disposition that constitutes a Change of Controspant to the Indenture;
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(3) the making of any Restricted Payment or Peelithvestment that is permitted to be made, and is
made, pursuant to the covenant contained underaghigon “Certain Covenants — Restricted Payments”;

(4) any disposition of assets or issuance or daijoity Interests of any Restricted Subsidianaity
transaction or series of transactions with an aggeefair market value of less than $50.0 million;

(5) any disposition of property or assets or isseaof securities by a Restricted Subsidiary to$kaer or
by the Issuer or a Restricted Subsidiary to and®esstricted Subsidiary;

(6) the lease, assignment or sublease of any rgadrgonal property in the ordinary course of beis#n

(7) any sale of Equity Interests in, or Indebtedr@sother securities of, an Unrestricted Subsydjaith
the exception of Investments in Unrestricted Subsies acquired pursuant to clause (1) of the dedimof
“Permitted Investments”);

(8) sales of inventory in the ordinary course ofibaess;
(9) sales of assets received by the Issuer or asyriRted Subsidiary upon foreclosures on a Lien;

(10) sales of Securitization Assets and relatedtass the type specified in the definition &ecuritizatior
Financing” to a Securitization Subsidiary in cont@t with any Qualified Securitization Financing;

(11) a transfer of Securitization Assets and relatgsets of the type specified in the definition of
“Securitization Financing” (or a fractional undieid interest therein) by a Securitization Subsidiarg
Qualified Securitization Financing;

(12) any exchange of assets for assets relate®&oraitted Business of comparable market value, as
determined in good faith by the Issuer, which i@ &vent of an exchange of assets with a fair masdet in
excess of (1) $75.0 million shall be evidenced lzguificate of a Responsible Officer of the Issuerd
(2) $150.0 million shall be set forth in a resabatiapproved in good faith by at least a majorityhef Board of
Directors; and

(13) any sale, conveyance, transfer or other disppngwhether in a single transaction or a seakelatec
transactions) of property or assets in connectiith the Fraport Transaction.

“Beneficial Owner” has the meaning assigned to such term in Rule I8 Rule 13d-5 under the Exchange
Act, except that in calculating the beneficial owsiép of any particular “person” (as that term $&d in Section 13
(d)(3) of the Exchange Act), such “person” will eemed to have beneficial ownership of all seasithat such
“person” has the right to acquire by conversioexercise of other securities, whether such rightirsently
exercisable or is exercisable only upon the ocageef a subsequent condition. The terms “Bendifjciawns” and
“Beneficially Owned” have a corresponding meaning.

“Board of Directors” means:
(1) with respect to a corporation, the board oécliors of the corporation;

(2) with respect to a partnership (including a steeen commandite par actions), the Board of Dorsatf
the general partner or manager of the partnersinigp;

(3) with respect to any other Person, board or citteenof such Person serving a similar function.
Unless otherwise specified, “Board of Directorsfers to the Board of Directors of the Parent Guman
“Capital Stock” means:

(1) in the case of a corporation, corporate stock;

(2) in the case of an association or businessyeatily and all shares, interests, participatioigéts or
other equivalents (however designated) of corpcstmek;
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(3) in the case of a partnership or limited lidgikompany, partnership or membership interestetindr
general or limited); and

(4) any other interest or participation that cogfen a Person the right to receive a share ofrifiécpand
losses of, or distributions of assets of, the rsgWHerson.

“Capitalized Lease Obligation'means, at the time any determination thereof letmade, the amount of the
liability in respect of a capital lease that woatdsuch time be required to be capitalized anécefd as a liability
on a balance sheet (excluding the footnotes theireccordance with GAAP.

“Captive Insurance Subsidiariegheans Celwood Insurance Company and Elwood Inseraintited, and any
successor to either of them, in each case to ttemesuch Person constitutes a Subsidiary.

“Cash Equivalents’'means:

(1) U.S. dollars, pounds sterling, Euros, or, ia tlase of any Foreign Subsidiary, such local caresrhelc
by it from time to time in the ordinary course afdiness;

(2) direct obligations of the United States of Amaror any member of the European Union or any @gen
thereof or obligations guaranteed by the UnitedeStaf America or any member of the European Unioany
agency thereof, in each case with maturities noteding two years;

(3) certificates of deposit, time deposits and dalar time deposits with maturities of 12 monthdess
from the date of acquisition, bankers’ acceptana#s maturities not exceeding 12 months and ovéntrignk
deposits, in each case, with any lender partyedCtedit Agreement or with any commercial bank hgut the
time of acquisition, capital and surplus in excels$500,000,000 (or its foreign currency equivalent

(4) repurchase obligations for underlying secwsitéthe types described in clauses (2) and (3y&bo
entered into with any financial institution meetithg qualifications specified in clause (3) above;

(5) commercial paper maturing within 12 monthsratite date of acquisition and having a rating déast
A-1 from Moody'’s or P-1 from S&P;

(6) securities with maturities of two years or [éssn the date of acquisition issued or fully gusdesd by
any State, commonwealth or territory of the Unifdtes of America, or by any political subdivismmtaxing
authority thereof, and rated at least A by S&P &2 By Moody'’s;

(7) investment funds at least 95% of the assetghich constitute Cash Equivalents of the kinds dbed
in clauses (1) through (6) of this definition;

(8) money market funds that (i) comply with theeria set forth in Rule 2a-7 under the Investment
Company Act of 1940, (ii) are rated AAA by S&P afda by Moody’s and (iii) have portfolio assets bfeast
$500.0 million; and

(9) money market funds that (i) comply with theidiion of “qualifying money market fund” as setrto
in Article 18.2 of the Market in Financial Instrunts Directive (Commission Directive 2006/73/EC)dan
(i) have portfolio assets of at least $1,000 milli(or its foreign currency equivalent).

“Change of Control”’means the occurrence of any of the following:

(1) the sale, lease or transfer, in one or a sefieslated transactions, of all or substantiallyoathe assets
of the Issuer and its Subsidiaries, taken as aayholany Person or group (within the meaning afie 13(d)
(3) or Section 14(d)(2) of the Exchange Act, or angcessor provision) other than the Parent Guarraniany
Subsidiary of the Parent Guarantor; or

(2) the Issuer or any of its Subsidiaries becomezra of (by way of a report or any other filing puant to
Section 13(d) of the Exchange Act, proxy, votetten notice or otherwise) the acquisition by anysBe or
group (within the meaning of Section 13(d)(3) oct8m 14(d)(2) of the Exchange Act, or any successo
provision), including any group acting for the posp of acquiring, holding or disposing
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of securities (within the meaning of Rule 13d-5())inder the Exchange Act, but excluding any Suasjdf
the Parent Guarantor) in a single transaction arrielated series of transactions, by way of merger
consolidation or other business combination or Ipase of beneficial ownership (within the meanindRafe
13d-3 under the Exchange Act, or any successoiigiooy of 50% or more of the total voting powertoé
Voting Stock of the Issuer or any of its directimdirect parent entity.

“Change of Control Eventimeans the occurrence of both a Change of ContbhdRating Decline.
“Commission” means the Securities and Exchange Commission.

“Consolidated Depreciation and Amortization Expehseeans with respect to any Person for any periad, th
total amount of depreciation and amortization espeeincluding the amortization of deferred finagciaes, of such
Person and its Restricted Subsidiaries for suciogh@n a consolidated basis and otherwise detedrime
accordance with GAAP.

“Consolidated Interest Expensetieans, with respect to any Person for any perlpth¢ sum, without
duplication, of: (a) consolidated interest expesfssuch Person and its Restricted Subsidiariesuoh period
(including amortization of original issue discoutfie interest component of Capitalized Lease Otitiga and net
payments (if any) pursuant to interest rate Hed@ibfigations, but excluding amortization of deferfanancing
fees, expensing of any bridge or other financirggfeustomary commitment fees, administrative eartsaiction
fees and charges, termination costs and similampays in respect of Hedging Obligations and Queaifi
Securitization Financings and expenses and angesttexpense on Indebtedness of a third partyighmit an
Affiliate of the Parent Guarantor or any of its Siadaries and that is attributable to supply oskearrangements a
result of consolidation under ASC 810-10 or attréifile to “take-or-paytontracts accounted for in a manner sin
to a capital lease under ASC 840-10, in either sadeng as the underlying obligations under arghsupply or
lease arrangement or such “take-or-pay” contrachat treated as Indebtedness as provided in c(2)isd the
proviso to the definition of Indebtedness), anddimsolidated capitalized interest of such Perswhits Restricted
Subsidiaries for such period, whether paid or amtrincluding, without limitation, Securitizatiore€s), less
(I) interest income of such Person and its RegmiSubsidiaries (other than cash interest incoinieeoCaptive
Insurance Subsidiaries) for such period.

“Consolidated Net Incomeimeans, with respect to any Person for any peri@aggregate of the Net Income
of such Person and its Restricted Subsidiariesdoh period, on a consolidated basis, and othemgsgmined in
accordance with GAARyrovided, however, that

(1) any net after-tax extraordinary, unusual orreoarring gains or income (less all fees and exgens
charges relating thereto) or loss, expense or eh@ngluding, without limitation, severance, reltoa and
restructuring costs) including, without limitatiof@) any severance expense, and (b) any fees, sapen
charges related to any offering of Equity Interedtsuch Person, any Investment, acquisition oelbeldness
permitted to be incurred hereunder (in each cakethver or not successful and including the effetts
expensing all transaction related expenses in dacge with ASC 805-10 and gains and losses assdaidth
ASC 460-10), or the offering, amendment or modtf@aof any debt instrument, including the offerimgy
amendment or other modification of the Notes, idig all fees, expenses, and charges related to the
Transactions, in each case shall be excluded;

(2) the Net Income for such period shall not ineltlde cumulative effect of or any other chargetiraigio
a change in accounting principles during such gefilecluding any change to IFRS);

(3) any net after-tax income or loss from discamtith operations and any net after-tax gain or lass o
disposal of discontinued operations shall be e>adiid

(4) any net after-tax gains (less all fees and egee or charges relating thereto) or losses atiitiie to
business dispositions or asset dispositions ottaar in the ordinary course of business (as deteunimgood
faith by the Board of Directors) shall be excluded;

(5) any net aftetax income (less all fees and expenses or chaetpting thereto) or loss attributable to
early extinguishment of indebtedness shall be ebedy
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(6) to the extent covered by insurance and actuwallybursed, or, so long as the Issuer has made a
determination that there exists reasonable evidgratesuch amount will in fact be reimbursed byitisurer
and only to the extent that such amount is (adeoied by the applicable carrier in writing witHi80 days and
(b) in fact reimbursed within 365 days of the daftsuch evidence with a deduction for any amourddabed
back to the extent not so reimbursed within 365daypenses with respect to liability or casuaithusiness
interruption shall be excluded;

(7) (A) the Net Income for such period of any Perimat is not a Subsidiary, or that is an Unretgdc
Subsidiary, or that is accounted for by the egaigthod of accounting, shall be included only togktent of
the amount of dividends or distributions or othayments in respect of equity that are actually paichsh (or
to the extent converted into cash) by the refelramson to the Issuer or a Restricted Subsidiangdtién
respect of such period, but excluding any suctded, distribution or payment in respect of eqtligt funds i
JV Reinvestment, and (B) the Net Income for suaiiogeshall include any dividend, distribution ohet
payments in respect of equity paid in cash by fison to the Company or a Restricted Subsidiangti in
excess of the amounts included in clause (A), kalugling any such dividend, distribution or payméett
funds a JV Reinvestment;

(8) any increase in amortization or depreciatioamy one-time non-cash charges (such as purchased i
process research and development or capitalizedfiaanring profit in inventory) resulting from punase
accounting in connection with any acquisition tisatonsummated prior to or after the Issue Datél bka
excluded;

(9) any non-cash impairment charges resulting filoenapplication of ASC 350 or ASC 360 and the
amortization of intangibles pursuant to ASC 80%lishe excluded;

(10) any non-cash compensation expense realizeddrants of stock appreciation or similar righteck
options or other rights to officers, directors amdlployees of such Person or any of its Restrictdzsifliaries
shall be excluded;

(11) solely for the purpose of determining the am@vailable for Restricted Payments under claBf@a)
of the first paragraph of “Certain Covenants — Ref&d Payments,” the Net Income for such periodrof
Restricted Subsidiary (other than a Guarantor) figaéxcluded if the declaration or payment of digrids or
similar distributions by that Restricted Subsidiafyits Net Income is not at the date of determarapermitted
without any prior governmental approval (which hag been obtained) or, directly or indirectly, et
operation of the terms of its charter or any agmginstrument, judgment, decree, order, statute, or
governmental regulation applicable to that Restdc@ubsidiary or its stockholders, unless suchicgésh with
respect to the payment of dividends or in similatributions has been legally waivgatpvidedthat
Consolidated Net Income of such Person shall beased by the amount of dividends or distributionsther
payments that are actually paid in cash (or teettient converted into cash) by such Person tostheer or
another Restricted Subsidiary thereof in respesuch period, to the extent not already includedetim.

Notwithstanding the foregoing, for the purposehaf tovenant contained under the caption “Certain
Covenants — Restricted Payments” only (other tHanse (3)(d) of the first paragraph thereof), therall be
excluded from Consolidated Net Income any inconigray from any sale or other disposition of Restic
Investments made by the Issuer and the Restriaibdidaries, any repurchases and redemptions dfigted
Investments by the Issuer and the Restricted Sialigig, any repayments of loans and advances vdoichtitute
Restricted Investments by the Issuer and any RestriSubsidiary, any sale of the stock of an Unictet!
Subsidiary or any distribution or dividend from ldnrestricted Subsidiary, in each case only to #terg such
amounts increase the amount of Restricted Payrpentsitted under clause (3)(d) of the first paragrapthe
covenant contained under the caption “Certain Camtn— Restricted Payments.”

“Consolidated Total Leverage Ratioheans, with respect to any Person, the ratio chg¢fggegate amount of
Indebtedness of such Person and its Restricteddsatiss as of such date of calculation that wdaddrequired to k
reflected as liabilities of such Person on a cadatéd balance sheet (excluding the notes theretaatermined on
a consolidated basis in accordance with GAAP)iJ&EBITDA of such
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Person for the most recently ended four fiscal igusifor which internal financial statements arailable. In the
event that the Issuer or any Restricted Subsidiemyrs, assumes, guarantees or redeems any Indebtedr issues
or repays Disqualified Stock or Preferred Stocksggjpient to the commencement of the period for wiieh
Consolidated Total Leverage Ratio is being caleddiut on or prior to the event for which the cldton of the
Consolidated Total Leverage Ratio is made, therCitresolidated Total Leverage Ratio shall be catedlgiving
pro forma effect to such incurrence, assumptioargputee or repayment of Indebtedness, or suchrissua
redemption of Disqualified Stock or Preferred Staakif the same had occurred at the beginningeapplicable
four-quarter period.

“Contingent Obligations’means, with respect to any Person, any obligati@uch Person guaranteeing any
leases, dividends or other obligations that docoostitute Indebtedness (“primary obligations”aofy other Person
(the “primary obligor”) in any manner, whether ditly or indirectly, including, without limitatiorany obligation of
such Person, whether or not contingent, (i) to jpase any such primary obligation or any propertystituting
direct or indirect security therefor, (ii) to adwanor supply funds (A) for the purchase or paynoériny such
primary obligation or (B) to maintain working cagdibr equity capital of the primary obligor or otivse to
maintain the net worth or solvency of the primabjigor, or (iii) to purchase property, securitiesservices
primarily for the purpose of assuring the owneawy such primary obligation of the ability of thenpary obligor tc
make payment of such primary obligation against lagespect thereof.

“Credit Agreement”’means that certain Credit Agreement, dated as af 2p2007 (as amended as of June 30,
2009), among Celanese Holdings LLC, Celanese US8ihigd LLC, the subsidiaries of Celanese US Holdings
from time to time party thereto as borrowers, thelers party thereto, Deutsche Bank AG, New YodnBh, as
administrative agent and as collateral agent, Mérynch Capital Corporation as syndication agé&xBN AMRO
Bank N.V., Bank of America, N.A., Citibank, N.A. @dP Morgan Chase Bank NA, as co-documentationtegen
including any related notes, guarantees, collatiesaliments, instruments and agreements executahirection
therewith, and in each case as amended, restafguemented, modified, renewed, refunded, replacedfinancec
from time to time in one or more agreements or tdees (in each case with the same or new lendenstitutional
investors), including any agreement or indentutergding the maturity thereof or otherwise restrriotyall or any
portion of the Indebtedness thereunder or incrgasia amount loaned or issued thereunder or ajtenia maturity
thereof.

“Credit Facilities” means, one or more debt facilities, agreementfu@imy, without limitation, the Credit
Agreement), commercial paper facilities or indeegin each case with banks or other institutiteraders or
investors providing for revolving credit loans,tetoans, notes (including, without limitation, atioinal notes issu
under the indenture or any other indenture or patehase agreement), receivables financing (inetuthirough the
sale of receivables to such lenders or to speaigigse entities formed to borrow from such lendgainst such
receivables) or letters of credit, in each cas@nasnded, restated, modified, renewed, refundetheed or
refinanced (including any agreement to extend thtunity thereof or adding additional borrowers aagantors) in
whole or in part from time to time under the samamy other agent, lender, investor or group oflées or investor
and including increasing the amount of availabledeings thereundeprovidedthat such increase is permitted by
under “— Incurrence of Indebtedness and Issuan&raferred Stock” above.

“Default” means any event that is, or with the passage @f ¢inthe giving of notice or both would be, an B
of Default.

“Designated Non-cash Consideratiomieans the fair market value of non-cash considerasceived by the
Issuer or one of its Restricted Subsidiaries imeation with an Asset Sale that is so designatddeagynated Non-
cash Consideration pursuant to an Officers’ Ce#i# setting forth the basis of such valuatiors the amount of
cash or Cash Equivalents received in connectioh svgubsequent sale of such Designated Non-castideoation.

“Designated Preferred Stockheans Preferred Stock of the Issuer or any direictdirect parent company of
the Issuer (other than Disqualified Stock), thasssied for cash (other than to the Issuer or &itg Subsidiaries or
an employee stock ownership plan or trust estaddidgly the Issuer or any of its
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Subsidiaries) and is so designated as DesignatddrRad Stock, pursuant to an Office@rtificate, on the issuan
date thereof, the cash proceeds of which are egdlérdm the calculation set forth in clause (3jh&f covenant
described under “— Certain Covenants — Restricghients.”

“Disqualified Stock” means, with respect to any Person, any CapitakSitbsuch Person which, by its terms
(or by the terms of any security into which it @neertible or for which it is putable or exchangedbor upon the
happening of any event, matures or is mandatosileemable (other than as a result of a changentfot@r asset
sale), pursuant to a sinking fund obligation oresttise, or is redeemable at the option of the hdluereof (other
than as a result of a change of control or asse}, $a whole or in part, in each case prior to date 91 days after
the earlier of the Final Maturity Date of the Noteshe date the Notes are no longer outstangtirayided,
however, that if such Capital Stock is issued to any ptarthe benefit of employees of the Parent Guaramtdts
Subsidiaries or by any such plan to such employeest) Capital Stock shall not constitute DisquedifStock solely
because it may be required to be repurchased byatent Guarantor or its Subsidiaries in ordeatsfy applicable
statutory or regulatory obligations.

“Domestic Subsidiary’means any direct or indirect subsidiary of the ésghat was formed under the laws of
the United States, any state of the United StatélseoDistrict of Columbia or any United Stategitery.

“EBITDA” means, with respect to any Person for any perie@(Consolidated Net Income of such Person for
such period (A) plus, without duplication, and ach case to the extent deducted in calculating @iolaged Net
Income for such period:

(1) provision for taxes based on income, profitsapital of such Person for such period, includimighout
limitation, state, franchise and similar taxes (sas the Texas franchise tax and Michigan singiniess tax),
plus

(2) Consolidated Interest Expense of such Persosufch period, plus
(3) Consolidated Depreciation and Amortization Engeof such Person for such period, plus

(4) the amount of any restructuring charges (whichthe avoidance of doubt, shall include retemtio
severance, systems establishment cost or exces®pearges), plus

(5) business optimization expenses in an aggregataint not to exceed $25.0 million in any calenasar
(with unused amounts in any calendar year beingechover to succeeding calendar years), plus

(6) the minority interest expense consisting ofsadilary income attributable to minority equity irgsts of
third parties in any non-Wholly Owned Subsidiarysirch period or any prior period, except to thertxof
dividends declared or paid on Equity Interests gldhird parties, plus

(7) the non-cash portion of “straight-line” renfpexse, plus

(8) the amount of any expense to the extent a gporading amount is received in cash by the Issugita
Restricted Subsidiaries from a Person other tharstbuer or any Subsidiary of the Issuer underagngement
providing for reimbursement of any such expepseyidedsuch reimbursement payment has not been included
in determining Consolidated Net Income or EBITDAKging understood that if the amounts receivezhsh
under any such agreement in any period exceedhberas of expense in respect of such period, suchsx
amounts received may be carried forward and appligdnst expense in future periods), plus

(9) without duplication, any other non-cash char@eduding any impairment charges and the impéct o
purchase accounting, including, but not limitedth® amortization of inventory step-up) (excludany such
charge that represents an accrual or reservedastaexpenditure for a future period), plus
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(10) any net losses resulting from Hedging Oblyadientered into in the ordinary course of business
relating to intercompany loans, to the extent thatnotional amount of the related Hedging Obligatloes na
exceed the principal amount of the related integamy loan,

and (B) less the sum of, without duplication, (bprcash items increasing Consolidated Net Incomeuoh
period (excluding any items which represent thersal of any accrual of, or cash reserve for, grgied cash
charges or asset valuation adjustments made iproryperiod); (2) the minority interest income s@sting of
subsidiary losses attributable to the minority gginterests of third parties in any non-Wholly Qaah
Subsidiary, (3) the cash portion of “straight-limeht expense which exceeds the amount expensedpact of
such rent expense and (4) any net gains resultimg Hedging Obligations entered into in the ordinawurse
of business relating to intercompany loans, toetktent that the notional amount of the related hteglg
Obligation does not exceed the principal amourhefrelated intercompany loan.

“Equity Interests”means Capital Stock and all warrants, options leerotights to acquire Capital Stock (but
excluding any debt security that is convertibl®jrdr exchangeable for, Capital Stock).

“Equity Offering” means any public or private sale of common stodRreferred Stock of the Issuer or any or
its direct or indirect parent corporations (exchgiDisqualified Stock), other than (i) public offegs with respect t
common stock of the Issuer or of any direct orriecti parent corporation of the Issuer registereffanm S-8 and
(if) any such public or private sale that consétuain Excluded Contribution.

“Exchange Act"means the Securities Exchange Act of 1934, as aadeathd the rules and regulations of the
Commission promulgated thereunder.

“Excluded Contribution”"means net cash proceeds, marketable securitiesadifiQd Proceeds, in each case
received by the Issuer and its Restricted Subsedidrom:

(1) contributions to its common equity capital; and

(2) the sale (other than to a Subsidiary or toraapagement equity plan or stock option plan orather
management or employee benefit plan or agreemehedtsuer or any Subsidiary) of Capital Stockéothar
Disqualified Stock),

in each case designated as Excluded Contributiorssignt to an Officers’ Certificate on the datehscapital
contributions are made or the date such Equityésts are sold, as the case may be, which arededfuom the
calculation set forth in clause (3) of the firstagraph of the covenant contained under the cap@entain
Covenants — Restricted Payments.”

“Existing Indebtednessimeans Indebtedness of the Issuer and its Subsigli@iher than Indebtedness under
the Credit Agreement and the Notes) in existenctherissue Date.

“Fixed Charge Coverage Ratiofheans, with respect to any Person for any periodisting of such Person a
its Restricted Subsidiaries’ most recently ended fiscal quarters for which internal financialtetments are
available, the ratio of EBITDA of such Person facls period to the Fixed Charges of such Persoatfoh period.
In the event that the Issuer or any Restricted ifigrg incurs, assumes, guarantees or redeemsdeptiedness or
issues or repays Disqualified Stock or PreferretiSsubsequent to the commencement of the perrodtizh the
Fixed Charge Coverage Ratio is being calculatedbudr prior to the event for which the calculatfrthe Fixed
Charge Coverage Ratio is made (the “CalculatioreD)athen the Fixed Charge Coverage Ratio shatidbeulated
giving pro forma effect to such incurrence, assuomptguarantee or repayment of Indebtedness, drissoance or
redemption of Disqualified Stock or Preferred Staakif the same had occurred at the beginningeapplicable
four-quarter period.

For purposes of making the computation referreabiove, Investments, acquisitions, dispositions gerey;
consolidations and discontinued operations (agmhéted in accordance with GAAP) that have been nigdine
Issuer or any Restricted Subsidiary during the-fjuarter reference period or subsequent to sueneeée period
and on or prior to or simultaneously with the Cédtion Date shall be calculated on a pro formasassuming that
all such Investments, acquisitions, dispositionstgars, consolidations and
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discontinued operations (and the change in anycagsd fixed charge obligations and the changeBiTEA
resulting therefrom) had occurred on the first dathe four-quarter reference period.

If since the beginning of such period any Persbat(subsequently became a Restricted Subsidiamasr
merged with or into the Issuer or any Restrictedsgliary since the beginning of such period) shalle made any
Investment, acquisition, disposition, merger, cdidation or discontinued operation that would hasguired
adjustment pursuant to this definition, then theeHiCharge Coverage Ratio shall be calculated gipio forma
effect thereto for such period as if such Investmaequisition, disposition, merger, consolidat@rdiscontinued
operation had occurred at the beginning of theiegiple four-quarter period.

For purposes of this definition, whenever pro fomfi@ct is to be given to an acquisition or otherdstment
and the amount of income or earnings relating tbetke pro forma calculations shall be determiimeglood faith
by a responsible financial or accounting Officetto# Issuer and shall comply with the requirements
Rule 11-02 of Regulation S-X promulgated by the Gossion, except that such pro forma calculationg melude
(1) certain adjustments used in connection withctideulation of “Operating EBITDA” as set forth ihe offering
memorandum with respect to the outstanding nobethet extent such adjustments, without duplicationtinue to
be applicable to such four-quarter period, andff8rating expense reductions for such period rieguitom the
acquisition which is being given pro forma effdwathave been realized or for which the steps sacgdor
realization have been taken or are reasonably éeghéa be taken within six months following any Is@cquisition,
including, but not limited to, the execution ormténation of any contracts, the termination of arysennel or the
closing (or approval by the Board of Directors of @&losing) of any facility, as applicablerovidedthat, in either
case, such adjustments are set forth in an OffiGandificate signed by the Issuer’s chief finanaéicer and
another Officer which states (i) the amount of sadfustment or adjustments, (ii) that such adjustroe
adjustments are based on the reasonable good#ittis of the Officers executing such Officers'riifecate at the
time of such execution and (i) that any relateclirrence of Indebtedness is permitted pursuattieténdenture. If
any Indebtedness bears a floating rate of intenestis being given pro forma effect, the interessoch
Indebtedness shall be calculated as if the ragdféct on the Calculation Date had been the appkcete for the
entire period (taking into account any Hedging Gdions applicable to such Indebtedness).

Interest on a Capitalized Lease Obligation shallidemed to accrue at an interest rate reasonatdyntaed by
a responsible financial or accounting officer of thsuer to be the rate of interest implicit infs@apitalized Lease
Obligation in accordance with GAAP. For purposesnaking the computation referred to above, intepasany
Indebtedness under a revolving credit facility comepl on a pro forma basis shall be computed based ine
average daily balance of such Indebtedness dunmgpplicable period. Interest on Indebtednessntiagtoptionally
be determined at an interest rate based upona@r faich prime or similar rate, a eurocurrency ingatk offered rate,
or other rate, shall be deemed to have been bamadthe rate actually chosen, or, if none, theetagpon such
optional rate chosen as the Issuer may designate.

“Fixed Charges”means, with respect to any Person for any perfedstim of, without duplication,
(a) Consolidated Interest Expense of such Persosufth period, (b) all cash dividends paid, accrued
and/orscheduled to be paid or accrued during such péexcluding items eliminated in consolidation) ory aerie:
of Preferred Stock of such Person and (c) all cigldends paid, accrued and/or scheduled to beqragdcrued
during such period (excluding items eliminated émsolidation) of any series of Disqualified Stock.

“Foreign Subsidiary” means any Subsidiary of the Issuer that is notmé&xtic Subsidiary.

“Fraport Transactions”means (i) the relocation of a plant owned by TicGmabH, a Subsidiary, located in
Kelsterbach, Germany, in connection with a settl#meached with Fraport AG, a German company thatates
the airport in Frankfurt, Germany, to relocate splant, and the payment to Ticona in connectiot sitch
settlement of a total of €650 million for the coassociated with the transition of the businessftioe current
location and closure of the Kelsterbach plantuathér described in the current report on Form fd€l by the
Parent Guarantor with the SEC on November 29, 28@6the exhibits thereto, and (ii) the activitiéshe Parent
Guarantor and its Subsidiaries in connection withttansactions described in clause (i), includivegselection of a
new site, building of new production facilities amdnsition of business activities.
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“GAAP” means generally accepted accounting principlelsarinited States in effect on the Issue Date. For
purposes of this description of the Notes, the te&romsolidated” with respect to any Person meauh fterson
consolidated with its Restricted Subsidiaries anesdhot include any Unrestricted Subsidiary. At e&ime after the
Issue Date, the Issuer may elect to apply IFRSwatarg principles in lieu of GAAP and, upon any Bwatection,
references herein to GAAP (or Accounting Stand&rddifications) shall thereafter be construed tomi&&RS (and
equivalent pronouncements) as in effect at the afeseich election, except as otherwise providetiénindenture;
providedthat any such election, once made, shall be irr@degprovided, further, that any calculation or
determination in the Indenture that requires thdiegtion of GAAP for periods that include fiscalarters ended
prior to Issuer’s election to apply IFRS shall rémes previously calculated or determined in acancg with
GAAP. Issuer shall give notice of any such electitade in accordance with this definition to theskee and the
holders of the Notes.

“Government Securitiestneans securities that are

(a) direct obligations of the United States of Ammaifor the timely payment of which its full faitnd credit is
pledged or

(b) obligations of a Person controlled or supedisg and acting as an agency or instrumentalithefUnited
States of America the timely payment of which isamditionally guaranteed as a full faith and credtigation by
the United States of America,

which, in either case, are not callable or rededenaiithe option of the issuers thereof, and siladl include a
depository receipt issued by a bank (as definedkiction 3(a)(2) of the Securities Act), as custoaiéh respect to
any such Government Securities or a specific paywigprincipal of or interest on any such Governitr@acurities
held by such custodian for the account of the hraddlsuch depository receigtrovidedthat (except as required by
law) such custodian is not authorized to make adudtion from the amount payable to the holdemuachs
depository receipt from any amount received byciligtodian in respect of the Government Securitieka@specific
payment of principal of or interest on the Governirfeecurities evidenced by such depository receipt.

“Gradation” means a gradation within a Rating Category or agbdo another Rating Category, which shall
include: (i) “+" and “~ " in the case of S&P’s cemt Rating Categories (e.g., a decline from BBBBowould
constitute a decrease of one gradation), (ii)dn@ 3 in the case of Moody’s current Rating Categde.g., a
decline from Bal to Ba2 would constitute a decreafsene gradation), or (iii) the equivalent in respof successor
Rating Categories of S&P or Moody’s or Rating Catégs used by Rating Agencies other than S&P anddys.

“guarantee” means a guarantee other than by endorsement ofist@gdnstruments for collection in the
ordinary course of business, direct or indirectily manner including, without limitation, throulgiters of credit ¢
reimbursement agreements in respect thereof, of ahy part of any Indebtedness or other obligatio

“Guarantee” means any guarantee of the obligations of the tasuder the Indenture and the Notes by a
Guarantor in accordance with the provisions ofititenture. When used as a verb, “Guarantee” sha# la
corresponding meaning.

“Guarantor” means any Person that incurs a Guarantee of thesyoovidedthat upon the release and
discharge of such Person from its Guarantee inrdaoce with the Indenture, such Person shall cealse a
Guarantor.

“Hedging Obligations” means, with respect to any Person, the obligatibssich Person under:

(1) currency exchange, interest rate or commodigpsagreements, currency exchange, interest rate or
commodity cap agreements and currency exchangeesitrate or commodity collar agreements;

(2) other agreements or arrangements designeategbisuch Person against or mitigate fluctuations
currency exchange, interest rates or commodityeprar in prices of products used or sold in thedssr any
Restricted Subsidiary’s business; and
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(3) credit default swap agreements designed t@ptrat Securitization Subsidiary against the cnesht
associated with specific Securitization Assets.

“Holdings” means Celanese Holdings LLC, a Delaware limiteailltg company.

“IFRS” means the International Financial Reporting Stattglas adopted by the International Accounting
Standards Board.

“Indebtedness”means, with respect to any Person,
(a) any indebtedness (including principal and ptem)iof such Person, whether or not contingent,
(i) in respect of borrowed money,

(i) evidenced by bonds, notes, debentures or ammilstruments or letters of credit (or, withoutide counting
reimbursement agreements in respect thereof),

(iii) representing the balance deferred and unphitie purchase price of any property (includingi@dized
Lease Obligations), except (A) any such balancedbastitutes a trade payable or similar obligativa trade
creditor, in each case accrued in the ordinarysmaof business and (B) reimbursement obligatiomespect of
trade letters of credit obtained in the ordinaryrse of business with expiration dates not in exoé865 days fror
the date of issuance (x) to the extent undrawiy)if irawn, to the extent repaid in full within 2siness days of
any such drawing; or

(iv) representing any Hedging Obligations,

if and to the extent that any of the foregoing Int@elness (other than letters of credit and Hed@ibligations)
would appear as a liability upon a balance she&tding the footnotes thereto) of such Persongmegin
accordance with GAAP;

(b) Disqualified Stock of such Person;

(c) to the extent not otherwise included, any ddilgn by such Person to be liable for, or to payolaligor,
guarantor or otherwise, on the Indebtedness ohan®erson (other than by endorsement of negotiasifieiments
for collection in the ordinary course of business);

(d) to the extent not otherwise included, Indebéss$nof another Person secured by a Lien on any@ssed
by such Person (whether or not such Indebtednessisned by such Person); and

(e) to the extent not otherwise included, the armthen outstanding (i.e., advanced, and receiveciy
available for use by, the Issuer or any of its Retsid Subsidiaries) under any Securitization Faiag (as set forth
in the books and records of the Issuer or any RéstrSubsidiary);

provided, however, that

(1) Contingent Obligations incurred in the ordinapurse of business and not in respect of borrowed
money and

(2) Indebtedness of a third party that is not afiliafe of the Parent Guarantor or any of its Sdlzsies that is
attributable to supply or lease arrangements asuwtrof consolidation under ASC 810-10 or attrattlg to
“take-or-pay” contracts accounted for in a manm@ilar to a capital lease under ASC 840-10, inaitbase so long
as (i) such supply or lease arrangements or skehdiapay contracts are entered into in the orgicaurse of
business, (ii) the Board of Directors has apprcaeg such supply or lease arrangement or any such
take-or-pay contract and (iii) notwithstanding drigg to the contrary contained in the definitionEBITDA, the
related expense under any such supply or leasegemsent or under any such take-or-pay contraceétdd as an
operating expense that reduces EBITDA,

shall be deemed not to constitute Indebtedness.

“Independent Financial Advisorineans an accounting, appraisal or investment bgrfikim or consultant of
nationally recognized standing that is, in the gtaith judgment of the Issuer, qualified to perfatme task for
which it has been engaged.
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“Investment Grade Ratingimeans a rating equal to or higher than Baa3 (ocetjuévalent) by Moody’s and
BBB- (or the equivalent) by S&P, or an equivaleaatirrg by any other Rating Agency.

“Investment Grade Securitiegheans:

(1) securities issued by the U.S. government aarbyagency or instrumentality thereof and direatid
fully guaranteed or insured by the U.S. governnetiiter than Cash Equivalents) and in each case with
maturities not exceeding two years from the datacguisition,

(2) investments in any fund that invests exclugivelinvestments of the type described in claugeMiich
fund may also hold immaterial amounts of cash papdivestment and/or distribution, and

(3) corresponding instruments in countries othantthe United States customarily utilized for higlality
investments and in each case with maturities no¢eding two years from the date of acquisition.

“Investments”’means, with respect to any Person, all directdiréct investments by such Person in other
Persons (including Affiliates) in the forms of I@fincluding guarantees or other obligations), adea or capital
contributions (excluding accounts receivable, treialit, advances to customers, commission, travelsimilar
advances to officers and employees, in each cade mahe ordinary course of business), purchasether
acquisitions for consideration of Indebtedness,itgdaterests or other securities issued by angoBerson and
investments that are required by GAAP to be clessiin the balance sheet (excluding the footnatesyich Person
in the same manner as the other investments intlindihis definition to the extent such transactiamvolve the
transfer of cash or other property. If the Issuesty Subsidiary of the Issuer sells or otherwispakes of any
Equity Interests of any direct or indirect Subsigiaf the Issuer such that, after giving effecatty such sale or
disposition, such Person is no longer a Subsidifitiie Issuer, the Issuer will be deemed to haveenaam
Investment on the date of any such sale or dispastiqual to the fair market value of the Equitiehests of such
Subsidiary not sold or disposed of in an amourgrdeined as provided in the penultimate paragraghetovenar
described under “Certain Covenants — Restrictedrieays.”

For purposes of the definition of “Unrestricted Sidiiary” and the covenant described under “Certain
Covenants — Restricted Payments,” (i) “Investmestsll include the portion (proportionate to theuksr's equity
interest in such Subsidiary) of the fair marketueabf the net assets of a Subsidiary of the Isgutre time that suc
Subsidiary is designated an Unrestricted Subsid{@jyany property transferred to or from an Urriesed
Subsidiary shall be valued at its fair market vatighe time of such transfer, in each case asrdited in good
faith by the Issuer; and (iii) any transfer of Gap5tock that results in an entity which becanfeatricted
Subsidiary after the Issue Date ceasing to be &iBes Subsidiary shall be deemed to be an Investrim an
amount equal to the fair market value (as deterdhinethe Board of Directors in good faith as of tlade of initial
acquisition) of the Capital Stock of such entityrea by the Issuer and the Restricted Subsidianesediately after
such transfer.

“Issue Date” means September 24, 2010.

“JV Reinvestmentmeans any investment by the Issuer or any RestrRtbsidiary in a joint venture to the
extent funded with the proceeds of a reasonablgwmwent dividend or other distribution made by sjaiht venture

“Lien” means, with respect to any asset, (a) any mortgksgel of trust, lien, hypothecation, pledge,
encumbrance, charge or security interest in oruch gsset, or (b) the interest of a vendor or solegnder any
conditional sale agreement, capital lease orretiention agreement (or any financing lease hasirggtantially the
same economic effect as any of the foregoing)irgab such asset.

“Moody’s” means Moody'’s Investors Service, Inc. and its ssEmes

“Net Income” means, with respect to any Person, the net inctes)(of such Person, determined in
accordance with GAAP and before any reduction épeet of Preferred Stock dividends or accretioanyf
Preferred Stock.
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“Net Proceeds”’means the aggregate cash proceeds received bystier or any of its Restricted Subsidiaries
in respect of any Asset Sale (including any caskived in respect of or upon the sale or otherdadigipn of any
Designated Non-cash Consideration received in assefASale and any cash payments received by wisfefred
payment of principal pursuant to a note or instahitrreceivable or otherwise, but only as and wleerived, but
excluding the assumption by the acquiring Persdnaébtedness relating to the disposed asset$ier ot
consideration received in any other non-cash formal of the direct costs relating to such Asset @all the sale or
disposition of such Designated Non-cash Considerdtncluding, without limitation, legal, accoungimnd
investment banking fees, and brokerage and safemissions), and any relocation expenses incurredrasult
thereof, taxes paid or payable as a result th€edtsr taking into account any available tax credit deductions and
any tax sharing arrangements related thereto), ataeaquired to be applied to the repayment ofoguid, premiun
(if any) and interest on Indebtedness requiredefatiian pursuant to the second paragraph of theneow described
under “— Repurchase at the Option of Holders — ASsdes”) to be paid as a result of such transacéod any
deduction of appropriate amounts to be providethkylssuer as a reserve in accordance with GAARMsigany
liabilities associated with the asset disposedh ailich transaction and retained by the Issuer stfiehr sale or other
disposition thereof, including, without limitatiopension and other posthployment benefit liabilities and liabiliti
related to environmental matters or against angrimuification obligations associated with such teation.

“Obligations” means any principal, interest, penalties, feegrmifications, reimbursements (including
reimbursement obligations with respect to lettdrsredit), damages and other liabilities, and gotas of payment
of such principal, interest, penalties, fees, indéications, reimbursements, damages and otheititiab, payable
under the documentation governing any Indebtedness.

“Officer” means the Chairman of the Board, the Chief Exeeuifficer, the President, any Executive Vice
President, Senior Vice President or Vice Presidéet;Treasurer, any Assistant Treasurer, the Sagret any
Assistant Secretary of the Issuer.

“Officers’ Certificate” means a certificate signed on behalf of the Isbydwo Officers of the Issuer, one of
whom is the principal executive officer, the pripali financial officer, the treasurer or the priradipccounting
officer of the Issuer, that meets the requiremeatgorth in the Indenture.

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

“Permitted Business’means the chemicals business and any servicegtiastor businesses incidental or
directly related or similar thereto, any line oSiness engaged in by the Issuer and its Subsigliani¢he Issue Date
or any business activity that is a reasonable sidendevelopment or expansion thereof or anciltary
complimentary thereto.

“Permitted Debt” is defined under the caption “Certain Covenantsneutrence of Indebtedness and Issuance
of Preferred Stock.”

“Permitted Investmentsineans

(1) any Investment by the Issuer in any RestriGeldsidiary or by a Restricted Subsidiary in anoRestricted
Subsidiary;

(2) any Investment in cash and Cash Equivaleniswastment Grade Securities;

(3) any Investment by the Issuer or any Restri&ebisidiary of the Issuer in a Person that is erdjage
Permitted Business if as a result of such Investrgfnsuch Person becomes a Restricted Subsidraf$)such
Person, in one transaction or a series of relaggtbactions, is merged, consolidated or amalganwéthdbr into, or
transfers or conveys substantially all of its assetor is liquidated into, the Issuer or a Regtd Subsidiary;

(4) any Investment in securities or other assetgostituting cash or Cash Equivalents and reckive
connection with an Asset Sale made pursuant tprihvsions described above under the caption “—URease at
the Option of Holders — Asset Sales” or any othigpdsition of assets not constituting an Asset;Sale
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(5) any Investment existing on the Issue Date amddtments made pursuant to binding commitmeraéfact
on the Issue Date;

(6) (A) loans and advances to officers, directord amployees, not in excess of $40.0 million indggregate
outstanding at any one time and (B) loans and amhsaf payroll payments and expenses to officémscirs and
employees in each case incurred in the ordinaryseoof business;

(7) any Investment acquired by the Issuer or arstriRéed Subsidiary (A) in exchange for any otherdstmen
or accounts receivable held by the Issuer or anl Restricted Subsidiary in connection with or assult of a
bankruptcy, workout, reorganization or recapital@a of the issuer of such other Investment or aot®receivable
or (B) as a result of a foreclosure by the Issuemy Restricted Subsidiary with respect to anyissgt Investment
other transfer of title with respect to any secureastment in default;

(8) Hedging Obligations permitted under clauseof@he definition of “Permitted Debt”;

(9) any Investment by the Issuer or a RestrictdasBliary in a Permitted Business having an aggecigét
market value, taken together with all other Invesiis made pursuant to this clause (9) that ateahtitne
outstanding (without giving effect to the sale ofldnrestricted Subsidiary to the extent the prosedduch sale do
not consist of cash and/or marketable securitiext)io exceed 3.0% of Total Assets (with the faarket value of
each Investment being measured at the time madeidmolt giving effect to subsequent changes iuegl
provided, however, that if any Investment pursuant to this claugag®ade in any Person that is not a Restricted
Subsidiary of the Issuer at the date of the makirguch Investment and such Person becomes a dtegtri
Subsidiary of the Issuer after such date, suchstimvent shall thereafter be deemed to have been puadeant to
clause (1) above and shall cease to have beenpoasigant to this clause (9) for so long as suckdPecontinues t
be a Restricted Subsidiary;

(10) Investments the payment for which consist&apfity Interests of the Issuer or any of its paampanies
(exclusive of Disqualified Stock);

(11) guarantees (including Guarantees) of Indeletssipermitted under the covenant contained under th
caption “Certain Covenants — Incurrence of Indebésd and Issuance of Preferred Stock” and perfarenan
guarantees incurred in the ordinary course of lassin

(12) any transaction to the extent it constitute$raeestment that is permitted and made in accamlavith the
provisions of the covenant described under “Cer@menants — Transactions with Affiliates” (excé@insactions
described in clauses (2), (6) and (7) of the seqamdgraph thereof);

(13) Investments of a Restricted Subsidiary acquérfter the Issue Date or of an entity merged théolssuer ¢
merged into or consolidated with a Restricted Siiasf in accordance with the covenant describedui@ertain
Covenants — Merger, Consolidation or Sale of Assater the Issue Date to the extent that suchdtments were
not made in contemplation of or in connection veititch acquisition, merger or consolidation and vieexistence
on the date of such acquisition, merger or conatibd;

(14) guarantees by the Issuer or any Restrictedi8ialoy of operating leases (other than Capitalizedse
Obligations) or of other obligations that do nohstitute Indebtedness, in each case entered intmypyRestricted
Subsidiary in the ordinary course of business;

(15) guarantees issued in accordance with the emtenlescribed under “— Certain Covenants — Incege
of Indebtedness and Issuance of Preferred Stock”;

(16) Investments consisting of licensing or conttibn of intellectual property pursuant to joint rketing
arrangements with other Persons;

(17) Investments consisting of purchases and aitiguis of inventory, supplies, materials and equépinor
purchases of contract rights or licenses or leakggellectual property, in each case in the cadincourse of
business;

(18) any Investment in a Securitization Subsid@mmany Investment by a Securitization Subsidiargng other
Person in connection with a Qualified Securitizatitnancing, including Investments of funds held
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in accounts permitted or required by the arrangesngoverning such Qualified Securitization Finagoim any
related Indebtednesgrovided, however, that any Investment in a Securitization Subsjdiaiin the form of a
Purchase Money Note, contribution of additional\Bitization Assets or an equity interest;

(19) additional Investments in joint ventures af thsuer or any of its Restricted Subsidiariestexjon the
Issue Date in an aggregate amount not to exceeagfélager of (x) $250.0 million and (y) 3.0% of Tiotssets;

(20) JV Reinvestments;

(21) Investments by the Captive Insurance Subs@diaf a type customarily held in the ordinary csuof their
business and consistent with insurance industndstals; and

(22) additional Investments by the Issuer or anigsolRestricted Subsidiaries having an aggregaterfarket
value, taken together with all other Investmentsiengursuant to this clause (22), not to exceedtbater of
(x) $400.0 million and (y) 5.0% of Total Assetdla time of such Investment (with the fair markalue of each
Investment being measured at the time made anawutitfiving effect to subsequent changes in value).

“Permitted Liens”means the following types of Liens:

(1) deposits of cash or government bonds madecittiinary course of business to secure suretpmea
bonds to which such Person is a party;

(2) Liens in favor of issuers of performance, syt@t, indemnity, warranty, release, appeal or kinthonds or
with respect to other regulatory requirements tiete of credit or bankers’ acceptances issuedcanpletion
guarantees provided for, in each case pursuahetoeguest of and for the account of such Perstmeiordinary
course of its business or consistent with pasttizegc

(3) Liens on property or shares of stock of a Reetdhe time such Person becomes a Subsigiasyided,
however, that such Liens are not created or incurred imeation with, or in contemplation of, such otherddn
becoming such a Subsidiapgrovided, further, however, that such Liens may not extend to any other ptgpe
owned by the Issuer or any Restricted Subsidiary;

(4) Liens on property at the time the Issuer oreatRcted Subsidiary acquired the property, incigdiny
acquisition by means of a merger or consolidatiith ar into the Issuer or any Restricted Subsidiprgvided,
however, that such Liens are not created or incurred imeation with, or in contemplation of, such acdiosi;
provided, further, however, that such Liens may not extend to any other ptgmavned by the Issuer or any
Restricted Subsidiary;

(5) Liens securing Indebtedness or other obligatmina Restricted Subsidiary owing to the Issuearmther
Restricted Subsidiary permitted to be incurreddooadance with the covenant described under “Gertai
Covenants — Incurrence of Indebtedness and IssudriReeferred Stock”;

(6) Liens securing Hedging Obligations so longhasrelated Indebtedness is permitted to be incumeiér the
Indenture and is secured by a Lien on the sameepsopecuring such Hedging Obligation;

(7) Liens on specific items of inventory or oth@ogs and proceeds of any Person securing suchrPerso
obligations in respect of bankers’ acceptance®ibsu created for the account of such Person {litée the
purchase, shipment or storage of such inventoother goods;

(8) Liens in favor of the Issuer or any RestricRdsidiary;

(9) Liens to secure any refinancing, refundingeaston, renewal or replacement (or successiveamfings,
refundings, extensions, renewals or replacemeasta)vehole, or in part, of any Indebtedness secoyehy Liens
referred to in clauses (3), (4), (24), (25) and(o6of this definition;provided, however, that (A) such new Lien
shall be limited to all or part of the same propéiniat secured the original Liens (plus improvemment such
property), and (B) the Indebtedness secured by kigchat such time is not increased to any amoteditgr than th
sum of (1) the outstanding principal amount ogréater, committed amount of the Indebtedness itbestunder
clauses (3), (4), (24), (25) and (26)(y) at thectitme original Lien
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became a Permitted Lien under the Indenture andn(Zmount necessary to pay any fees and expéndesling
premiums, related to such refinancing, refundinxgemsion, renewal or replacement;

(10) Liens on Securitization Assets and relateetassf the type specified in the definition of “8atization
Financing” incurred in connection with any QualifiSecuritization Financing;

(11) Liens for taxes, assessments or other govertaheharges or levies not yet delinquent, or whith being
contested in good faith by appropriate proceedprgmptly instituted and diligently conducted or fooperty taxes
on property that the Issuer or one of its Subsielalnas determined to abandon if the sole recdarsaich tax,
assessment, charge, levy or claim is to such ptgper

(12) Liens securing judgments for the payment ofieyoin an aggregate amount not in excess of $1a0lion
(except to the extent covered by insurance), urdesk judgments shall remain undischarged for mg&f more
than 30 consecutive days during which executiofi sloabe effectively stayed;

(13) (A) pledges and deposits made in the ordinatyse of business in compliance with the FedemgblByer:
Liability Act or any other workers’ compensatiomamployment insurance and other social security lamv
regulations and deposits securing liability to masice carriers under insurance or self-insurarmeagements in
respect of such obligations and (B) pledges andslepsecuring liability for reimbursement or indafitation
obligations of (including obligations in respectletters of credit or bank guarantees for the bhenéfinsurance
carriers providing property, casualty or liabilibhsurance to the Parent Guarantor, the IssueryoRastricted
Subsidiary;

(14) landlord’s, carriers’, warehousemen’s, mectslinmaterialmen’s, repairmen’s, construction dreotlike
Liens arising in the ordinary course of businegs securing obligations that are not overdue by niwaia 30 days
that are being contested in good faith by apprégpaoceedings and in respect of which, if applieathe Issuer or
any Restricted Subsidiary shall have set asidésdmoioks reserves in accordance with GAAP;

(15) zoning restrictions, easements, trackagesjdbases (other than Capitalized Lease Obliggtitinenses,
special assessments, rights-of-way, restrictiongsenof real property and other similar encumbrauirceurred in
the ordinary course of business that, in the aggesglo not interfere in any material respect withordinary
conduct of the business of the Issuer or any RéstriSubsidiary;

(16) Liens that are contractual rights of set-@iff (elating to the establishment of depository tietas with
banks not given in connection with the issuancimndébtedness, (B) relating to pooled deposit orepnaccounts of
the Issuer or any Restricted Subsidiary to peratis&action of overdraft or similar obligations imeed in the
ordinary course of business of the Issuer and tstriRted Subsidiaries or (C) relating to purcharskers and other
agreements entered into with customers of the tssugny Restricted Subsidiary in the ordinary seunf business;

(17) Liens arising solely by virtue of any statytor common law provision relating to banker’s Benights of
set-off or similar rights;

(18) Liens securing obligations in respect of traelated letters of credit permitted under the icaptCertain
Covenants — Incurrence of Indebtedness and Issudrfeeferred Stockand covering the goods (or the docum
of title in respect of such goods) financed by sketters of credit and the proceeds and produeteuf;

(19) any interest or title of a lessor under armaséeor sublease entered into by the Issuer or asfitted
Subsidiary in the ordinary course of business;

(20) licenses of intellectual property granted imanner consistent with past practice;

(21) Liens in favor of customs and revenue autlesridrising as a matter of law to secure paymentisfoms
duties in connection with the importation of goods;

(22) Liens solely on any cash earnest money depositie by the Issuer or any of the Restricted Siaras in
connection with any letter of intent or purchasesagnent permitted hereunder;
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(23) other Liens securing obligations of not mdvart $100.0 million at any time outstanding;

(24) Liens securing Capitalized Lease Obligatiomstted to be incurred pursuant to the covenastrileed
under “Certain Covenants — Incurrence of Indebtedraand Preferred Stock” and Indebtedness perntitbd
incurred under clause (4) of the second paragréphbath covenangprovided, however, that such Liens securing
Capitalized Lease Obligations or Indebtedness iedunder clause (4) of the second paragraph afahenant
described under “Certain Covenants — Incurrendadébtedness and Preferred Stock” may not extepdojperty
owned by the Issuer or any Restricted Subsididmgrathan the property being leased or acquiredupntsto such
clause (4) (and any accessions or proceeds thereof)

(25) Liens existing on the Issue Date (other them& in favor of the lenders under the Credit Agrent);

(26) Liens securing (x) Indebtedness under any iCFegtility permitted by clause (1) of the secordggraph
of the covenant described above under “Certain Gawes — Incurrence of Indebtedness and Issuaneestérred
Stock” and (y) other Indebtedness permitted tanoarred pursuant to the covenant described aboderiertain
Covenants — Incurrence of Indebtedness and Issudrieeferred Stock” to the extent that no addéidriens
would be permitted to be incurred at such timesirance on subclause (>providedthat in the case of any such
Indebtedness described in this subclause (y), but#gbtedness, when aggregated with the amountdebbedness
the Issuer and its Restricted Subsidiaries whice@ired by a Lien, does not cause the Total Seteeecrage
Ratio to exceed 4.0 to 1.provided, further, that for purposes of this clause (26) any rev\iredit commitment
shall be deemed to be Indebtedness incurred ifuth@mount of such commitment on the date suchraément is
established (and thereafter, shall be includediectired Debt” on such basis for purposes of detémmihe Total
Secured Leverage Ratio under this clause (26)at@ttent and for so long as such revolving cresimitment
remains outstanding) and any subsequent repaymdriarowing under such revolving credit commitmgeimall be
permitted to be secured by a Lien pursuant todlaigse (26);

(27) Liens on the assets of a Foreign Subsidiath@issuer or any other Subsidiary of the Isshat is not a
Guarantor Subsidiary and which secure Indebtedmesther obligations of such Subsidiary (or of deotForeign
Subsidiary or Subsidiary that is not a Guarantoa} aire permitted to be incurred under covenardritessl in the
caption “Certain Covenants — Incurrence of Indebésd and Issuance of Preferred Stock”;

(28) Liens on the assets of one or more Subsidiarganized under the laws of the People’s Repuabi€hina
securing Indebtedness permitted under the covelematibed in the caption “Certain Covenants — Irenge of
Indebtedness and Issuance of Preferred Stock”; and

(29) Liens on cash and cash equivalents of Cajpiisserance Subsidiaries.

“Person” means any individual, corporation, partnershimtjeienture, association, joint-stock company, trust
unincorporated organization, limited liability coarpy or government or other entity.

“Preferred Stock”means any Equity Interest with preferential righftpayment of dividends upon liquidation,
dissolution or winding up.

“Purchase Money Notetneans a promissory note of a Securitization Sudsidividencing a line of credit,
which may be irrevocable, from the Parent Guaramt@ny Subsidiary of the Parent Guarantor to aift&ation
Subsidiary in connection with a Qualified Secusdtian Financing, which note is intended to finatizat portion of
the purchase price that is not paid in cash oméritmition of equity and which (a) shall be repfimin cash
available to the Securitization Subsidiary, ot (i) amounts required to be established asvwesgfii) amounts
paid to investors in respect of interest, (iii)q@ipal, Securitization Fees and other amounts oworgyich investors
and (iv) amounts paid in connection with the pusehaf newly generated receivables and (b) may berdinated t
the payments described in clause (a).

“Qualified Proceeds"means assets that are used or useful in, or C&tdak of any Person engaged in, a
Permitted Businesgyrovidedthat the fair market value of any such assets git@leStock shall be determined by
Board of Directors in good faith, except that ie #hvent the value of any such assets or Capitak®xceeds
$40 million or more, the fair market value shalldetermined by an Independent Financial Advisor.
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“Qualified Securitization Financing’means any Securitization Financing of a SecuritmaSubsidiary that
meets the following conditions: (i) the Board of&itors shall have determined in good faith thahgQualified
Securitization Financing (including financing termevenants, termination events and other provigiain the
aggregate economically fair and reasonable togbeelr and the Securitization Subsidiary, (ii) ales of
Securitization Assets and related assets to therieation Subsidiary are made at fair market eglas determined
in good faith by the Issuer) and (iii) the finangiterms, covenants, termination events and otteigions thereof
shall be market terms (as determined in good fajtthe Issuer) and may include Standard Secuiibizat
Undertakings. The grant of a security interestrip Securitization Assets of the Issuer or any oRestricted
Subsidiaries (other than a Securitization Subsjjlier secure Indebtedness under the Credit Agreearghany
Refinancing Indebtedness with respect thereto stetlbe deemed a Qualified Securitization Financing

“Rating Agency”means each of (i) S&P and Moody'’s or (ii) if eittf®%P or Moody’s or both of them are not
making ratings of the Notes publicly available aionally recognized U.S. rating agency or ageneisshe case
may be, selected by the Issuer, which will be stulietl for S&P or Moody’s or both, as the case rbay

“Rating Category”means (i) with respect to S&P, any of the followtaiegories (any of which may include a
“+"or “="): AAA, AA, A, BBB, BB, B, CCC, CC, C, R,SD and D (or equivalent successor categorie3)wviih
respect to Moody’s, any of the following categorfasy of which may include a “1”, “2” or “3"): Aada, A, Baa,
Ba, B, Caa, Ca, and C (or equivalent successogaaés), and (iii) the equivalent of any such catess of S&P or
Moody’s used by another Rating Agency, if applieabl

“Rating Decline” means that at any time within the earlier of (i)dys after the date of public notice of a
Change of Control, or of the Issuers’ or the Pa@mrantor’s intention or the intention of any Perto effect a
Change of Control, and (ii) the occurrence of themije of Control (which period shall in either emMesm extended
so long as the rating of the Notes is under pupbeinounced consideration for possible downgrade Rpting
Agency which announcement is made prior to the dgtgred to in clause (ii)), the rating of the Blofs decreased
by either Rating Agency by one or more Gradatiarthe rating by both Rating Agencies on the Nét#ewing
such downgrade is not an Investment Grade Rating.

“Registration Rights Agreementheans the Registration Rights Agreement to be égdan the Issue Date,
among the Issuer, the Guarantors, and the initiedlmsers set forth therein and, with respect yofatditional
Notes, one or more substantially similar registratights agreements among the Issuer, the Guasaautd the oth
parties thereto, as such agreements may be amé&odetime to time.

“Restricted Investmentineans an Investment other than a Permitted Invesime

“Restricted Subsidiary’means, at any time, any direct or indirect Subsjdid the Issuer that is not then an
Unrestricted Subsidiaryrovided, however, that upon the occurrence of an Unrestricted Slidryi ceasing to be ¢
Unrestricted Subsidiary, such Subsidiary shallnotuided in the definition of Restricted Subsidiary.

“Responsible Officer’of any Person means any executive officer or firrdficer of such Person and any
other officer or similar official thereof responkdtfor the administration of the obligations of BURerson in respect
of the Indenture.

“S&P” means Standard and Poor’s Ratings Services, dativa§ The McGraw-Hill Companies, Inc. and its
SUCCEesSsors.

“Secured Debt’means any Indebtedness secured by a Lien.

“Securities Act”’means the Securities Act of 1933, as amended,hendites and regulations of the Commis
promulgated thereunder.

“Securitization Assetsneans any accounts receivable, inventory, royaltgwenue streams from sales of
inventory subject to a Qualified Securitization &icing.
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“Securitization Fees'means distributions or payments made directly omegns of discounts with respect to
any participation interest issued or sold in cotioecwith, and other fees paid to a Person thabtsa Securitization
Subsidiary in connection with any Qualified Sedgmation Financing.

“Securitization Financing’means any transaction or series of transactionsrthg be entered into by the Iss
or any of its Subsidiaries pursuant to which treeiés or any of its Subsidiaries may sell, convegtherwise
transfer to (a) a Securitization Subsidiary (in thse of a transfer by the Issuer or any of itssliidries) or (b) any
other Person (in the case of a transfer by a Semation Subsidiary), or may grant a security iagtiin, any
Securitization Assets (whether now existing oriagsn the future) of the Issuer or any of its Sdlmies, and any
assets related thereto including all collateralisag such Securitization Assets, all contracts alhduarantees or
other obligations in respect of such Securitizathssets, proceeds of such Securitization Assetotrat assets
which are customarily transferred or in respeat/bich security interests are customarily grantedannection with
asset securitization transactions involving Seizatibn Assets and any Hedging Obligations entaredby the
Issuer or any such Subsidiary in connection witthsBecuritization Assets.

“Securitization Repurchase Obligationfieans any obligation of a seller of Securitizat@sets in a Qualified
Securitization Financing to repurchase Securitizafissets arising as a result of a breach of a&septation,
warranty or covenant or otherwise, including assult of a receivable or portion thereof becominigjesct to any
asserted defense, dispute, off-set or counterathiamy kind as a result of any action taken by, failyre to take
action by or any other event relating to the seller

“Securitization Subsidiary’means a Wholly Owned Subsidiary of the Issuer fotlger Person formed for the
purposes of engaging in a Qualified Securitizaforancing in which the Issuer or any Subsidiaryhef Issuer
makes an Investment and to which the Parent Guarantny Subsidiary of the Issuer transfers Sézation
Assets and related assets) which engages in natigstiother than in connection with the financofgSecuritization
Assets of the Issuer or its Subsidiaries, all pedsethereof and all rights (contractual and otteejateral and other
assets relating thereto, and any business or tesivincidental or related to such business, anidiwis designated
by the Board of Directors or such other Persorpfasided below) as a Securitization Subsidiary @)cho portion
of the Indebtedness or any other obligations (ogmetint or otherwise) of which (i) is guaranteed gy issuer or any
other Subsidiary of the Issuer (excluding guaratdebligations (other than the principal of, anrest on,
Indebtedness) pursuant to Standard Securitizatiwetiakings), (ii) is recourse to or obligatesBaeent Guarantor
or any other Subsidiary of the Issuer in any wdyepthan pursuant to Standard Securitization Uallemys or
(iii) subjects any property or asset of the Issuresiny other Subsidiary of the Issuer, directlynalirectly,
contingently or otherwise, to the satisfaction #udy other than pursuant to Standard Securitizatiodertakings,
(b) with which neither the Issuer nor any other Sdiary of the Issuer has any material contraaeagent,
arrangement or understanding (other than Standzrdrifization Undertakings) other than on termsolitthe Issue
reasonably believes to be no less favorable téstheer or such Subsidiary than those that migluttibeined at the
time from Persons that are not Affiliates of thedPé Guarantor and (c) to which neither the Issugrany other
Subsidiary of the Issuer has any obligation to ta@nor preserve such entity’s financial conditmmcause such
entity to achieve certain levels of operating rssudny such designation by the Board of Directarsuch other
Person shall be evidenced to the Trustee by filiiiy the Trustee a certified copy of the resolutidrthe Board of
Directors or such other Person giving effect tohsdesignation and an Officers’ Certificate certifyithat such
designation complied with the foregoing conditions.

“Significant Subsidiary’means any Restricted Subsidiary that would begnificant subsidiary” as defined in
Article 1, Rule 1-02 of Regulation S-Y¥romulgated pursuant to the Securities Act, as Regjulation is in effect ¢
the date hereof.

“Standard Securitization Undertakingsheans representations, warranties, covenants drchimities entered
into by Parent Guarantor or any Subsidiary thevduth Parent Guarantor has determined in good faitie
customary in a Securitization Financing, includihgse relating to the servicing of the assets®¢euritization
Subsidiary, it being understood that any SecutitzaRepurchase Obligation shall be deemed to $&adard
Securitization Undertaking.
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“Stated Maturity” means, with respect to any installment of inteoegirincipal on any series of Indebtedness,
the day on which the payment of interest or priatipas scheduled to be paid in the original docuatem
governing such Indebtedness, and will not inclutle @ntingent obligations to repay, redeem or relpase any
such interest or principal prior to the date orédiyn scheduled for the payment thereof.

“Subordinated Indebtednessheans (a) with respect to the Issuer, any Indeletslof the Issuer that is by its
terms subordinated in right of payment to the Nated (b) with respect to any Guarantor of the Ncey
Indebtedness of such Guarantor that is by its tesubsrdinated in right of payment to its Guararit#he Notes.

“Subsidiary” means, with respect to any specified Person:

(1) any corporation, association or other busiresy, of which more than 50% of the total votipgwer
of shares of Capital Stock entitled (without regirdhe occurrence of any contingency) to votéhmelection
of directors, managers or trustees thereof isatithe owned or controlled, directly or indirecthy that Perso
or one or more of the other Subsidiaries of thas®&e(or a combination thereof); and

(2) any partnership, joint venture, limited liabjlicompany or similar entity of which (x) more tha@% of
the capital accounts, distribution rights, totaliégand voting interests or general or limitedtparship
interests, as applicable, are owned or controtl@dctly or indirectly, by such Person or one orenof the
other Subsidiaries of that Person or a combinatieneof whether in the form of membership, geneacial
or limited partnership or otherwise and (y) suchsBe or any Restricted Subsidiary of such Persan is
controlling general partner or otherwise contraistsentity;

provided, that Estech GmbH & Co. KG and Estech Managing Brshall not constitute Subsidiaries of the Issuer.

“Total Assets”means the total consolidated assets of the IssukitaRestricted Subsidiaries, as shown on the
most recent balance sheet of the Issuer.

“Total Secured Leverage Ratiogheans, with respect to any Person at any datelaflation, the ratio of
(i) Secured Debt of such Person and its Restristdabidiaries (other than Secured Debt secured dayslpermitted
under clauses (5) and (8) of the definition of ‘fRigted Liens”) as of such date of calculation tauld be required
to be reflected as liabilities of such Person @orsolidated balance sheet (excluding the notestthand
determined on a consolidated basis in accordanteGAAP) to (ii) EBITDA of such Person for the mastently
ended four fiscal quarters for which internal fineh statements are available. In the event theatsbuer or any
Restricted Subsidiary incurs, assumes, guaranteesleems any Indebtedness or issues or repaysdlifsed Stocl
or Preferred Stock subsequent to the commencerfiémt period for which the Total Secured Leveraggidris
being calculated but on or prior to the event fhich the calculation of the Total Secured Leverggdo is made,
then the Total Secured Leverage Ratio shall beutzkd giving pro forma effect to such incurreregsumption,
guarantee or repayment of Indebtedness, or suahriss or redemption of Disqualified Stock or PrefeéiStock, as
if the same had occurred at the beginning of thgtiegble four-quarter period.

“Transactions” means the transactions contemplated by (i) thiriof§ of the Notes and (ii) the concurrent
amendment of the Credit Agreement.

“Treasury Rate"means, with respect to the Notes, as of the agpéaademption date, the yield to maturity as
of such redemption date of United States Treasecyrities with a constant maturity (as compiled pablished in
the most recent Federal Reserve Statistical Reled$e(519) that has become publicly availablesast two
business days prior to such redemption date (sudh Statistical Release is no longer publisheg pablicly
available source of similar market data)) most lyezqual to the period from such redemption dat®¢tober 15,
2014;provided, however, that if the period from such redemption date tdaDer 15, 2014 is less than one year,
weekly average yield on actually traded United &tdtreasury securities adjusted to a constant iyatifione year
will be used.
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“Unrestricted Subsidiary’means (i) any Subsidiary of the Issuer that atithe of determination is an
Unrestricted Subsidiary (as designated by the Bo&Rirectors, as provided below) and (ii) any Sdlzsy of an
Unrestricted Subsidiary. The Board of Directors rdagignate any Subsidiary of the Issuer (including existing
Subsidiary and any newly acquired or newly formabtsidiary) to be an Unrestricted Subsidiary unkssh
Subsidiary or any of its Subsidiaries owns any Bouiterests or Indebtedness of, or owns or hotgslaen on, any
property of, the Issuer or any Restricted Subsydidithe Issuer (other than any Subsidiary of thbs&liary to be s
designated)providedthat (a) such designation complies with the covenantained under the caption “Certain
Covenants — Restricted Paymerasid (b) each of (1) the Subsidiary to be so deseghand (ll) its Subsidiaries h
not at the time of designation, and does not tlieneareate, incur, issue, assume, guaranteeherwise become
directly or indirectly liable with respect to anydebtedness pursuant to which the lender has reeooiiany of the
assets of the Issuer or any Restricted Subsididrg.Board of Directors may designate any Unresti@ubsidiary
to be a Restricted Subsidiaprovidedthat, such designation will be deemed to be anrieoge of Indebtedness by
a Restricted Subsidiary of the Issuer of any ontitey Indebtedness of such Unrestricted Subsidarg,such
designation will only be permitted if (i) such Inmtedness is permitted under the covenant descuibéder the
caption “— Incurrence of Indebtedness and Issuah&referred Stock,” calculated on a pro forma $asiif such
designation had occurred at the beginning of tetfioquarter reference period; and (ii) immediateher giving
effect to such designation, no Default or EverniDefault shall have occurred and be continuing. 8agh
designation by the Board of Directors shall befiegtiby the Issuer to the Trustee by promptly §liwith the
Trustee a copy of the board resolution giving dffecsuch designation and an Officers’ Certificegetifying that
such designation complied with the foregoing priavis.

“U.S. Dollar Equivalent” means with respect to any monetary amount in &nayrother than U.S. Dollars, at
any time of determination thereof, the amount & .Dollars obtained by translating such other amwayeanvolved ir
such computation into U.S. Dollars at the spot fatéhe purchase of U.S. Dollars with the applieadther
currency as published in the Financial Times ondéite that is two Business Days prior to such dsteation.

“Voting Stock” of any Person as of any date means the Capitak 8fasuch Person that is at the time entitle
vote in the election of the Board of Directors o€ls Person.

“Weighted Average Life to Maturityfneans, when applied to any Indebtedness at anytataumber of years
obtained by dividing:

(1) the sum of the products obtained by multiplyfaythe amount of each then remaining installment,
sinking fund, serial maturity or other required pants of principal, including payment at final nréty in
respect of the Indebtedness, by (b) the numbeeafsy(calculated to the nearest one-twelfth) thihelapse
between such date and the making of such payment; b

(2) the then outstanding principal amount of suatebtedness.
“Wholly Owned Restricted Subsidiarys any Wholly Owned Subsidiary that is a Restrickedbsidiary.

“Wholly Owned Subsidiary’df any Person means a Subsidiary of such Pers6fp 1 the outstanding Capital
Stock or other ownership interests of which (othain directors’ qualifying shares or nominee oeotsimilar
shares required pursuant to applicable law) shafieatime be owned by such Person or by one oendrolly
Owned Subsidiaries of such Person or by such Perstrone or more Wholly Owned Subsidiaries of eetson.
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BOOK ENTRY, DELIVERY AND FORM

General

The exchange notes will be issued in registerahajiform in minimum denominations of $2,000 aniggnal
multiples of $1,000 in excess thereof. The excharaies will be issued at the closing of this exg®affer only in
exchange for and against delivery of outstandirteso

The exchange notes initially will be representecdhbies in registered, global form without interestipons,
called collectively the global notes. The globalesowill be deposited upon issuance with the teuatecustodian fi
DTC, in New York, New York, and registered in theemmme of DTC’s nominee, Cede & Co., in each caseredit to
an account of a direct or indirect participant ih@as described below. Global notes may be tramsfein whole
and not in part, only to another nominee of DTQooa successor of DTC or its nominee.

Beneficial interests in the global notes may bel hietough the Euroclear System, or Euroclear, dedrGtrean
Banking, S.A., or Clearstream, each as indiredigpants in DTC. Beneficial interests in the glbbates may not
be exchanged for notes in certificated form, otifieated notesexcept in the limited circumstances described be
See “— Certificated Securities”. Transfers betwparticipants in DTC will be effected in accordamgéh DTC
rules and will be settled in immediately availahlads. Transfers of beneficial interests in thebglanotes will be
subject to the applicable rules and proceduresTiat Bnd its direct or indirect participants, inchuglj if applicable,
those of Euroclear and Clearstream, which may ahémagn time to time.

The Global Notes

We expect that, pursuant to procedures establish&Il'C, (i) upon the issuance of the global noB¥EC or its
custodian will credit, on its internal system, gr@cipal amount at maturity of the individual bénil interests
represented by such global notes to the respeatiseunts of persons who have accounts with sucbsitapy
(“participants”) and (ii) ownership of beneficiaterests in the global notes will be shown on, thedransfer of
such ownership will be effected only through, reéisomaintained by DTC or its nominee (with respedhterests of
participants) and the records of participants (wétspect to interests of persons other than ppatits). Such
accounts initially will be designated by or on biéle&the initial purchaser and ownership of benigfi interests in
the global notes will be limited to participantsp@rsons who hold interests through participantddéts may hold
their interests in the global notes directly throW@T C if they are participants in such system naiirectly through
organizations that are participants in such system.

So long as DTC or its nominee is the registeredesvan holder of the notes, DTC or such nomine¢hasase
may be, will be considered the sole owner or hotdehe notes represented by such global notealffpurposes
under the indenture. No beneficial owner of anriggein the global notes will be able to transfattinterest except
in accordance with DTC's procedures, in additiothimse provided for under the indenture with respethe notes.

Payments of the principal of, and premium (if aag)l interest (including Additional Interest, if aron, the
global notes will be made to DTC or its nomineetheescase may be, as the registered owner theéveat of the
issuer, the trustee or any paying agent will hawerasponsibility or liability for any aspect ofethecords relating to
or payments made on account of beneficial owneisitgpests in the global notes or for maintainisgpervising or
reviewing any records relating to such beneficimhership interest.

We expect that DTC or its nominee, upon recei@rof payment of principal of, and premium (if anpfla
interest (including Additional Interest, if any) time global notes, will credit participants’ acctawith payments in
amounts proportionate to their respective benéfiatarests in the principal amount of the globales as shown on
the records of DTC or its nominee. We also expeat payments by participants to owners of benéfictarests in
the global notes held through such participantsheilgoverned by standing instructions and custgrmeactices, as
is now the case with securities held for the act®ofhcustomers
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registered in the names of nominees for such cuamrBuch payments will be the responsibility aftsu
participants.

Transfers between participants in DTC will be eféelcin the ordinary way through DTC’s same-day &ind
system in accordance with DTC rules and will béle@in same-day funds. If a holder requires phajigielivery of
a Certificated Security, such holder must tranggeinterest in a Global Note, in accordance wlith hormal
procedures of DTC and with the procedures set arthe Indenture.

DTC has advised us that it will take any actiompigied to be taken by a holder of notes (includimg
presentation of notes for exchange as describedvpanly at the direction of one or more particifsato whose
account the DTC interests in the global notes srdited and only in respect of such portion ofdggregate
principal amount of notes as to which such paréiotpor participants has or have given such diractio

DTC has advised us as follows: DTC is a limitedgmse trust company organized under New York banking
law, a “banking organization” within the meaningtb& New York banking law, a member of the FedRederve
System, a “clearing corporation” within the meanoighe New York Uniform Commercial Code and a &ieg
agency” registered pursuant to the provisions cfiSe 17A of the Exchange Act. DTC holds and pregidsset
servicing for issues of US and non-US equity, carpmand municipal debt issues that participanpesié with
DTC. DTC also facilitates the post-trade settlensnbng participants of sales and other securitisactions in
deposited securities through electronic computdrizek-entry transfers and pledges between paatiti)
accounts. This eliminates the need for physicalenmnt of securities certificates. Participantsudelboth US and
non-US securities brokers and dealers, banks,dampanies, clearing corporations and certain athgainizations.
Access to the DTC system is also available to @diparticipants such as both US and non-US seukitokers
and dealers, banks, trust companies and clearimp@ions that clear through or maintain a custiodilationship
with a participant, either directly or indirectly.

Although DTC has agreed to the foregoing proceduresder to facilitate transfers of interestshe global
notes among participants of DTC, it is under nagatiion to perform such procedures, and such proesdnay be
discontinued at any time. None of us, the trusteeng paying agent will have any responsibility fioe performanc
by DTC or its participants or indirect participaofstheir respective obligations under the ruled procedures
governing their operations.

Certificated Securities

A global note is exchangeable for certificated aatefully registered form without interest coupons
(“Certificated Securities”) only in the followingnited circumstances:

« DTC notifies us that it is unwilling or unaltle continue as depositary for the global notewadail to
appoint a successor depositary within 90 days df swtice, ol

« there shall have occurred and be continuingvemt of default with respect to the Notes unterihdenture
and DTC shall have requested the issuance of {€attfl Securities

The laws of some states require that certain psrke physical delivery in definitive form of seities that
they own. Consequently, the ability to transferwges will be limited to such extent.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERA TIONS

The following is a summary of the material U.S.€ed income tax consequences of the acquisitiomeoship,
and disposition of the exchange notes. It is basegrovisions of the U.S. Internal Revenue Cod&a86, as
amended (the “Code”), existing and proposed Trgasgulations promulgated thereunder (the “Treasury
Regulations™), and administrative and judicial mptetations thereof, all as of the date hereofahdf which are
subject to change, possibly on a retroactive bakiguling from the Internal Revenue Service (tHRS”) has been
or will be sought with respect to any aspect oftthasactions described herein. Accordingly, naigsse can be
given that the IRS will agree with the views exgexsin this summary, or that a court will not sistany challenge
by the IRS in the event of litigation.

The following relates only to beneficial ownersesichange notes that acquire such exchange notieis in
offering in exchange for outstanding notes oridinatquired at their initial offering for an amouwftcash equal to
their “issue price” és defined below) and that are held as capitataise., generally, property held for investme
This summary does not address all of the U.S. &diecome tax consequences that may be relevargrtaular
holders in light of their personal circumstancasoocertain types of holders that may be subsipiecial tax
treatment (such as banks and other financial iniits, employee stock ownership plans, partnesshipther pass-
through entities for U.S. federal income tax pugsygertain former citizens or residents of the. lténtrolled
foreign corporations, corporations that accumutaings to avoid U.S. federal income tax, insugasampanies,
tax-exempt organizations, dealers in securitiesfareign currencies, brokers, persons who holcettehange notes
as a hedge or other integrated transaction or wekgdnthe interest rate on the exchange notes,msedsemed to
sell exchange notes under the constructive salaégioos of the Code, “U.S. holders” (as definecobglwhose
functional currency is not U.S. dollars, or whodtile exchange notes through a foreign entity @idom account,
persons subject to the alternative minimum taxaddition, this summary does not include any dption of the ta
laws of any state, local, or non-U.S. jurisdicttbat may be applicable to a particular holder amelschot consider
any aspects of U.S. federal tax law other thanrretaxation.

For purposes of this discussion, a “U.S. holde#drigndividual, corporation, estate, or trust tisad beneficial
owner of the exchange notes and that is, for l&&erfal income tax purposes:

« an individual who is a citizen or resident of theSUfor U.S. federal income tax purpos

« a corporation (or other business entity tréa@® a corporation for U.S. federal income tax pses) created
or organized in or under the laws of the U.S. or state thereof or the District of Columb

 an estate the income of which is subject to U.Gerfal income taxation regardless of its sourct

e atrustif (1) a court within the U.S. can mise primary supervision over its administratiand one or more
U.S. persons have the authority to control alhef substantial decisions of that trust or (2) thettwas in
existence on August 20, 1996, and validly electecbintinue to be treated as a U.S. tr

A “non-U.S. holder’is an individual, corporation, estate, or trust ia beneficial owner of the exchange n
and is not a U.S. holder.

The U.S. federal income tax treatment of a paiimerpartnership (or other entity classified asenership for
U.S. federal income tax purposes) that holds tleha@xge notes generally will depend on such pagnrticular
circumstances and on the activities of the partipréartners in such partnerships should coniseit bwn tax
advisors.

HOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORWITH RESPECT TO THE
PARTICULAR U.S. FEDERAL INCOME TAX CONSEQUENCES TTHEM OF THE ACQUISITION,
OWNERSHIP AND DISPOSITION OF THE NOTES AND THE TAGONSEQUENCES UNDER FEDERAL,
STATE, LOCAL, AND NON-U.S. TAXLAWS AND THE POSSIBLE EFFECTS OF CHANGES IN TAX LA®/
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Certain Contingent Payments

In certain circumstances (see, for example, “Desion of the Notes — Repurchase at the Option dflels —
Change of Control Event”), the exchange notes pifor the payment of certain amounts in excesbetated
interest and principal. These contingencies coubijext the exchange notes to the provisions offteasury
regulations relating to “contingent payment delstimments.” Under these regulations, however, omaare
contingencies will not cause a debt instrumentetdreated as a contingent payment debt instrureag of the
issue date of the notes, such contingencies iagheegate are “remote” or are considered to bedémtal.” We
believe and intend to take the position that thedoing contingencies should be treated in theeaggde as remote
and/orincidental. Our position is binding on a holder|ass the holder discloses in the proper mannéraédRS the
it is taking a different position. However, thistelenination is not binding on the IRS, and is irdmly factual and
we can give you no assurance that our position @vbalsustained if challenged by the IRS. A succéssllenge
of this position by the IRS could affect the timiagd amount of a holder’s income and could caugegaim from
the sale or other disposition of a note to be ¢i@ais ordinary income, rather than capital gairs @isclosure
assumes that the exchange notes will not be caesid®ntingent payment debt instruments. Holdersueged to
consult their own tax advisors regarding the pagtapplication to the exchange notes of the cgatint payment
debt regulations and the consequences thereof.

Consequences to U.S. holders
Stated Interest

Stated interest on the exchange notes will be taxala U.S. holder as ordinary interest incom#hasnterest
accrues or is paid in accordance with the holdegsilar method of tax accounting.

Exchange offer

The exchange of the outstanding notes for exchaotes pursuant to this exchange offer will not tituie a
taxable exchange. As a result, (1) a U.S. holdBmwat recognize a taxable gain or loss as a refudikchanging
such U.S. holder’s outstanding notes; (2) the Imgidlieriod of the exchange notes will include thielimg period of
the outstanding notes exchanged therefor; andhé3adjusted tax basis of the exchange notes wihdsame as tt
adjusted tax basis of the outstanding notes exauhtiterefor immediately before such exchange.

Sale or other taxable disposition of exchange notes

In general, upon the sale, exchange, retiremeothar taxable disposition of an exchange note, S holder
generally will recognize gain or loss equal to diféerence between (1) the amount of the cash aaddir market
value of any property received on the sale or didvesible disposition (less an amount equal to asyued but
unpaid stated interest, which will be taxable asrgst income as discussed above to the extepregbusly
includable in income) and (2) the U.S. holder'suatipd tax basis in such exchange note at the tirmgoh sale. A
U.S. holder’s initial tax basis in an exchange natebe the cost to the U.S. holder of the oridinate exchanged
for such exchange note. Gain or loss realized ers#te or other taxable disposition of an excharuge will
generally be capital gain or loss and will be aglberm capital gain or loss if, at the time of theptisition the hold:
has held the exchange note for more than one ffeanon-corporate taxpayers, lotegm capital gains are curren
generally eligible for reduced rates of taxatioheeductibility of capital losses is subject toitations.

Backup withholding and information reporting

In general, a U.S. holder of the exchange notdseisubject to backup withholding with respecp&yments
of stated interest, and the proceeds of a saléher disposition (including a retirement or redeiwmy of the
exchange notes, at the applicable tax rate (cuyr2B8s6), unless such U.S. holder (a) is an entigit ts exempt fror
backup withholding and, when required, demonstrttissfact, or (b) provides the payor with its taypr
identification number (“TIN"), certifies that thelNl provided to the payor is correct
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and that the U.S. holder has not been notifiecheyRS that such U.S. holder is subject to backitiphelding due
to underreporting of interest or dividends, anceotfise complies with applicable requirements oftiaekup
withholding rules. In addition, we or our payingeagywill report to the U.S. holders and the IRSdh®ount of any
“reportable payments” and any amounts withheld wépect to the exchange notes as required byate énd
applicable Treasury Regulations. A U.S. holder whes not provide the payor with its correct TIN nb&ysubject
to penalties imposed by the IRS. Backup withholdghgot an additional tax. The amount of any backithholding
from a payment to a U.S. holder will be allowedhagedit against such U.S. holdeféderal income tax liability al
may entitle the U.S. holder to a refund; provideak the required information is timely furnishedhe IRS.

U.S. holders should consult their own tax advisegarding the application of backup withholdingheir particulal
situations, the availability of an exemption fromckup withholding and the procedure for obtainingrsan
exemption, if available.

Consequences to non-U.S. holders

The rules governing U.S. federal income taxationarf-U.S. holders are complex. Non-U.S. holdersikho
consult with their own tax advisors to determine éffect of federal, state, local and non-U.S. inedax laws, as
well as treaties, with regard to an investmenhaéxchange notes, including any reporting requerés

Payment of Interest

Subject to the discussion of backup withholdingobelunder the “portfolio interest exemption,” a AdB
holder will generally not be subject to U.S. fedémaome tax (or any withholding tax) on paymenitstated intere:
on the exchange notes that is not effectively cotgtewith the non-U.S. holder’s conduct of a tradéusiness in
the U.S., provided that;

¢ the non-U.S. holder does not actually or aaesively own 10% or more of the total combinedingtpower
of all classes of common stock of Celanese entttedte;

« the non-U.S. holder is not, and is not treagda bank receiving interest on an extensiomesficpursuant to
a loan agreement entered into in the ordinary eoafdts trade or busines

« the non-U.S. holder is not a “controlled fgreicorporation” that is related (actually or counstively) to
Celanese; an

« certain certification requirements are n
Under current law, the certification requirementl Wwé satisfied in any of the following circumstasc

e If a non-U.S. holder provides to us or ouripgyagent a statement on an IRS Form W-8BEN (dabla
successor form), together with all appropriatecittaents, signed under penalties of perjury, idginif the
non-U.S. holder by nhame and address and statingn@uother things, that the non-U.S. holdenot a Unitec
States persot

« If an exchange note is held through a securitieargig organization, bank or another financialifagon that
holds customers’ securities in the ordinary cowfsés trade or business, (i) the non-U.S. holdevjges an
IRS Form W-8BEN (or suitable successor form) tchsoiganization or institution, and (ii) such orgaation
or institution, under penalty of perjury, certifigsus that it has received such a form from theekieial
owner or another intermediary and furnishes usuompaying agent with a copy there

« If a financial institution or other intermedyahat holds the note on behalf of the non-U.3dé&iohas entered
into a withholding agreement with the IRS and subran IRS Form W-8IMY (or suitable successor form)
and certain other required documentation to usiopaying ageni

If the requirements of the portfolio interest exdimp described above are not satisfied, a 30% withihg tax
will apply to the gross amount of interest on thkehlmnge notes that is paid to a non-U.S. holdg@gss either: (a) ¢
applicable income tax treaty reduces or eliminateh tax, and the
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non-U.S. holder claims the benefit of that treatypboviding a properly completed and duly execufRs

Form W-8BEN (or suitable successor or substitutmjcestablishing qualification for benefits undee treaty, or
(b) the interest is effectively connected with tw-U.S. holder’s conduct of a trade or busineghénUnited States
and the non-US holder provides an appropriaterseéto that effect on a properly completed ang éwkcuted
IRS Form W-8ECI or W-8BEN, as applicable (or suafuccessor form).

If a non-U.S. holder is engaged in a trade or l®ssinn the United States and interest on a na#dstively
connected with the conduct of that trade or busingee non-U.S. holder will be required to pay UeSleral income
tax on that interest on a net income basis gerarathe same manner as a U.S. holder. If a non-hbiler is
eligible for the benefits of an income tax treagpvibeen the United States and its country of resigleany interest
income that is effectively connected with a U.8d#& or business will be subject to U.S. federadime tax in the
manner specified by the treaty and generally wiliyde subject to such tax if such income is attilble to a
permanent establishment (or a fixed base in the aban individual) maintained by the non-U.S. leolth the
United States, provided that the non-U.S. holdaints the benefit of the treaty by properly submgtan IRS
Form W-8BEN. In addition, a non-U.S. holder thatréesated as a foreign corporation for U.S. federedme tax
purposes may be subject to a branch profits taaleéqud0% (or lower applicable treaty rate) ofagnings and
profits for the taxable year, subject to adjustragetiitat are effectively connected with its concafa trade or
business in the United States.

Exchange offer

The exchange of the outstanding notes for exchaotes pursuant to this exchange offer will not titute a
taxable exchange. As a result, (1) a non-U.S. helilenot recognize a taxable gain or loss as altegiexchangin
such holder’s outstanding; (2) the holding perifthe exchange notes will include the holding pead the
outstanding notes exchanged therefor; and (3)dhested tax basis of the exchange notes will beséime as the
adjusted tax basis of the outstanding notes exathtierefor immediately before such exchange.

Sale or other taxable disposition of exchange notes

Subject to the discussion of backup withholdinglela non-U.S. holder generally will not be subject
U.S. federal income tax (or any withholding thejemf gain realized by such holder upon a sale, axgé,
retirement or other taxable disposition of an exgfganote (other than any accrued and unpaid statrest, which
will be taxable as interest income as discusseuebanless,

« the non-U.S. holder is an individual who isgent in the U.S. for 183 days or more in the tkexgbar of
disposition, and certain other conditions are roe

» such gain is effectively connected with the condic U.S. trade or business of nor-U.S.

If the first exception applies, the non-U.S. holdenerally will be subject to U.S. federal incorar &t a rate of
30% on the amount by which its US-source capitaigjaxceed its US-source capital losses duringetkeble year
of the disposition.

If the second exception applies, the non-U.S. oMk generally be subject to U.S. federal incotae on the
net gain derived from the sale or other dispositiothe same manner as a US holder. In additiompozate
non-U.S. holder may also be subject to a 30% branafits tax on any effectively connected earniagd profits. If
a non-US holder is eligible for the benefits ofiacome tax treaty between the United States armbitatry of
residence, the US federal income tax treatmenbhpfach gain may be modified in the manner spetliiie the
treaty.

A non-U.S. holder will be subject to substantiaiitations on its ability to claim a loss on theptisition of the
exchange notes. Non-U.S. holders should constittdia tax advisors regarding the tax consequentdgsposing
of the exchange notes at a loss.
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Information reporting and backup withholding

When required, we or our paying agent will reportite IRS and to each non-US holder the amounypf a
interest paid on the exchange notes in each calgeda, and the amount of US federal income takhld, if any,
with respect to these payments. Copies of thesent#tion returns may also be made available tdatkhauthorities
of the country in which you reside under the primris of a specific treaty or agreement.

Payments of interest will be subject to backup dlding unless the non-US holder certifies asgmdn-US
status or otherwise establishes an exemption frackup withholding, and will be subject to infornmatireporting
in any event.

Payments of the proceeds from the sale or othposligon (including a retirement) of an exchangeerto or
through a foreign office of a broker generally witit be subject to information reporting or backithholding.
However, additional information reporting, but geaily not backup withholding, may apply to thosempents if the
broker is one of the following: (a) a United Stapesson, (b) a controlled foreign corporation f& féderal income
tax purposes, (c) a foreign person 50% or morehafsg gross income from all sources for the threg-geriod
ending with the close of its taxable year precedimgpayment was effectively connected with a @8dror
business, or (d) a foreign partnership with spedifionnections to the United States.

Payment of the proceeds from a sale or other digpogincluding a retirement or redemption) ofexchange
note to or through the United States office of @kbr will be subject to information reporting anackup
withholding unless the non-US holder certifies@ig non-US status or otherwise establishes amptien from
information reporting and backup withholding.

Backup withholding is not an additional tax. Thecamt of any backup withholding from a payment twoa-
US holder will be allowed as a credit against soclder’'s US federal income tax liability and mayita the holder
to a refund, provided the required informationinsdly furnished to the IRS.
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CERTAIN BENEFIT PLAN INVESTOR CONSIDERATIONS

The following is a summary of certain considerasiassociated with the purchase and holding of tites\by
employee benefit plans that are subject to TiIGEERISA, plans, individual retirement accounts atiger
arrangements that are subject to Section 4975e0€tde or provisions under any federal, state},loca-US or
other laws or regulations that are similar to spivisions of ERISA or the Code (collectively, “siar laws”), and
entities whose underlying assets are consideratthode “plan assets” (within the meaning of ERIS#d any
similar laws) of such plans, accounts and arrangésrneach, a “plan”).

This summary is based on the provisions of ERIS&the Code (and the related regulations and adtratiise
and judicial interpretations) as of the date of {ospectus. This summary does not purport tobekete, and
future legislation, court decisions, administratiegulations, rulings or administrative pronouncataeould
significantly modify the requirements summarizetblae Any of these changes may be retroactive any timareby
apply to transactions entered into prior to the ddttheir enactment or release.

General Fiduciary Matters

ERISA and the Code impose certain duties on perstiesare fiduciaries of a plan subject to Titlef ERISA
or Section 4975 of the Code (an “ERISA plan”) andhibit certain transactions involving the assétaroERISA
plan and its fiduciaries or other interested partignder ERISA and the Code, any person who exaeiny
discretionary authority or control over the admiirsiion of such an ERISA plan or the managemewlisposition o
the assets of such an ERISA plan, or who rendeestment advice for a fee or other compensaticutt an
ERISA plan, is generally considered to be a fidycat the ERISA plan.

In considering an investment in the Notes by amy ph fiduciary should determine whether the invesit is ir
accordance with the documents and instruments gmgethe plan and the applicable provisions of ERIthe
Code or any similar laws relating to a fiduciargligties to the plan including, without limitatiomet prudence,
diversification, delegation of control and prohd@ulttransaction provisions of ERISA, the Code andather
applicable similar laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Cadéipit ERISA plans from engaging in specified
transactions involving plan assets with personsntities who are “parties in interest,” within timeaning of
ERISA, or “disqualified persons,” within the meagiof Section 4975 of the Code, unless an exemjienailable.
A party in interest or disqualified person, incluglifiduciaries of an ERISA plan, who engages ima-axempt
prohibited transaction may be subject to excisedand other penalties and liabilities under ER&8A the Code.

The exchange of outstanding notes and the acauishiolding or disposition of exchange notes bgrobehalf
of any plan with respect to which we, the trustethe exchange agent or any of our respectivaaéi is
considered a party in interest or disqualified pemhay constitute or result in a direct or indingihibited
transaction under Section 406 of ERISA and/or 8act975 of the Code, unless an exemption is availad this
regard, the US Department of Labor (the “DOL”) emied prohibited transaction class exemptions CS") that
may apply to the acquisition and holding of the @ofThese class exemptions include, without linoitat
PTCE 84-14 respecting transactions determined digpiendent qualified professional asset managers,

PTCE 90-1, respecting insurance company pooledagpaccounts, PTCE 91-38, respecting bank colecti
investment funds, PTCE 95-60, respecting life inaae company general accounts and PTCE 96-23 ctegpe
transactions determined by in-house asset manag#rsyugh there can be no assurance that all afdhditions of
any such exemptions will be satisfied.

In addition to the foregoing, the Pension Protecéat of 2006 provides a statutory exemption (Sect08(b)
(17) of ERISA and Section 4975(d)(20) of the CodieXransactions between an ERISA plan and a petsadris a
party in interest and/or a disqualified person éottman a fiduciary or an affiliate that, directliyindirectly, has or
exercises discretionary authority or control ordens investment advice with
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respect to the assets involved in the transacsiolgly by reason of providing services to the paby relationship
to a service provider, provided that the ERISA gdldaciary has made a determination that therelesjaate
consideration for the transaction.

Each holder of outstanding notes that acquiresangd notes and that is a plan or is using plartsagsé be
deemed to have represented and warranted thax¢hargge of the outstanding notes and the acquisitiolding
and disposition of the exchange notes will not ltdala non-exempt prohibited transaction under &RIthe Code
and any substantially similar applicable law.

The foregoing discussion is general in nature anddt intended to be all-inclusive. Fiduciariesother
persons considering exchanging outstanding notésaaquiring exchange notes on behalf of or witmaset:
should consult with their counsel, prior to any lsiiansaction, regarding the potential applicabiliof ERISA, the
Code and any substantially similar laws to suchestment and the availability of an applicable exgomp

78




Table of Contents

PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notétsfown account pursuant to the exchange offet mus
acknowledge that it will deliver a prospectus magthe requirements of the Securities Act in cotineavith any
resale of the exchange notes. This prospectuspaesyibe amended or supplemented from time to tinag, be use
by a broker-dealer in connection with resales ahaxige notes received in exchange for outstanditeswhere
such outstanding notes were acquired as a resmtdfet-making activities or other trading actieti

We will not receive any proceeds from any salexahange notes by brokers-dealers. Exchange nateeel
by broker-dealers for their own account pursuarnh#&exchange offer may be sold from time to timene or more
transactions in the over-the-counter market, irotiated transactions, through the writing of opsiam the
exchange notes or a combination of such methodssafe, at market prices prevailing at the timeeséle, at prices
related to such prevailing market prices or at tiaggd prices. Any such resale may be made diréathurchasers
or to or through brokers or dealers who may recedbrapensation in the form of commissions or corioassfrom
any such broker-dealer and/or the purchasers ofagly exchange notes. Any broker-dealer that eesglihange
notes that were received by it for its own accqumsuant to the exchange offer and any broker aled¢éhat
participates in a distribution of such exchangesaahay be deemed to be an “underwriteithin the meaning of tt
Securities Act and any profit on any such resalexahange notes and any commissions or concessiosised by
any such persons may be deemed to be underwritimgpensation under the Securities Act. The letteérasfsmittal
states that by acknowledging that it will delivedeby delivering a prospectus, a brokiealer will not be deemed
admit that it is an “underwriter” within the meagiof the Securities Act.

We have agreed to pay all expenses incident textbkeange offer, other than the expenses of cotimisgie
holders of the outstanding notes, commissions ncessions of any brokers or dealers and any tratzstes relatin
to the sale or disposition of the outstanding notethe exchange notes, and we will indemnify tblelérs of the
outstanding notes (including any broker-dealersjragd certain liabilities, including liabilities der the Securities
Act.

LEGAL MATTERS

The validity of the Notes offered hereby will bespad upon for us by Gibson, Dunn & Crutcher LLPwNe
York, New York.

EXPERTS

The consolidated financial statements of the Companf December 31, 2010 and 2009 and for eateof
years in the thre-year period ended December 31, 2010, and managsnassessment of the effectiveness of
internal control over financial reporting as of Betber 31, 2010, have been incorporated by refertegrean in
reliance upon the reports of KPMG LLP, independegtstered public accounting firm, incorporatedréference
herein, and upon the authority of said firm as etgo@ accounting and auditing. The audit repoxtering the
consolidated financial statements of the Comparyf &ecember 31, 2010 and 2009 and for each ofe¢hes in the
three-year period ended December 31, 2010 reférsetadoption of certain new accounting standards.

The financial statements of CTE Petrochemicals Gomias of December 31, 2010 and 2009 and for each o
the three years in the period ended December 30, 28corporated in this Prospectus by referenme f€elanese
Corporation’s Annual Report on Form 10-K for thewended December 31, 2010 have been audited lojtieed
Touche LLP, independent auditors, as stated im tepbrt, which is incorporated herein by referergech financia
statements have been so incorporated in reliance i@ report of such firm given upon their auttyoais experts in
accounting and auditing.
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The financial statements of National Methanol Conyp@bn Sina) as of December 31, 2010 and 200%@nd
each of the three years in the period ended DeaeBih@010, incorporated in this Prospectus byresfee from
Celanese Corporation’s Annual Report on Form 1@ikitie year ended December 31, 2010 have beeredumit
Deloitte & Touche Bakr Abulkhair & Co, independentditors, as stated in their report, which is ipooated herei
by reference. Such financial statements have bearcerporated in reliance upon the report of sirch given upot
their authority as experts in accounting and angliti
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No dealer, salesperson or other person is authoriddo give any information or to represent anythingnot
contained in this prospectus. Investors must not g on any unauthorized information or representatians.
This prospectus does not offer to sell or ask forffiers to buy any securities other than those to wih this
prospectus relates and it does not constitute anfef to sell or ask for offers to buy any of the sagities in any
jurisdiction where it is unlawful, where the personmaking the offer is not qualified to do so, or tany person
who cannot legally be offered the securities. Thaformation contained in this prospectus is currenonly as of
its date.

Until June 13, 2011 (90 days after the date of thjgrospectus), all dealers effecting transactions ithe
exchange notes, whether or not participating in ths distribution, may be required to deliver a prospetus. This
requirement is in addition to the obligation of de#ers to deliver a prospectus when acting as undeniters and
with respect to their unsold allotments or subscritions.

Prospectus
$600,000,000

9 Celanese
Celanese US Holdings LLC

Exchange Offer for All Outstanding
6 °/ 8% Senior Notes due 2018

(CUSIP Nos. 15089Q AA2 and U1259R AA1l)
for new

6°/ 8% Senior Notes due 2018

that have been registered under the Securities Acf 1933
March 15, 2011




