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U.S. SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): My 2, 2011

CELANESE CORPORATION

(Exact name of registrant as specified in its @rart

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

1601 West LBJ Freeway, Dallas, Texas 7523034
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area c(®8#) 443-4000
Not Applicable
(Former name or former address, if changed sirstadport)

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

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Preecommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.

On May 2, 2011, Celanese US Holdings LLC (iksuer”), a wholly-owned subsidiary of Celanese@wation (“Celanese”, and together
with the Issuer, the “Company”), entered into ardehvriting Agreement with Merrill Lynch, Pierce, iiger & Smith Incorporated, as
representatives of the several underwriters natmeein (collectively, the “Underwriters”), providjrfor the offer and sale by the Issuer of
$400,000,000 aggregate principal amount’s¥&Senior Notes due 2021 (the “Notes”). The offerfighe Notes was registered under the
Securities Act of 1933, as amended, and is beirgderparsuant to the Company’s Registration Statemeiorm S-3, Reg. Nos. 333-173822
and 333-173822-01 through 333-173822-15 and thepeaius included therein, filed by the Company whith Securities and Exchange
Commission (“Commission”) on April 29, 2011, thdated Prospectus Supplement dated May 2, 201 1thenlree Writing Prospectus
accepted for filing by the Commission on May 2, 201

The Notes have been issued under an Indemtared as of May 6, 2011, by and between the IsSletanese and Wells Fargo Bank,
National Association, as trustee, as amended bgsa$upplemental Indenture, dated as of May 6120% and between the Issuer, Celan
certain subsidiary guarantors and Wells Fargo Bhlakional Association, as trustee (collectivelye tindenture”).The issuance and sale of |
Notes closed on May 6, 2011. The form of Note dedlhdenture are filed as Exhibits 4.1 throughtd.this Current Report and &
incorporated herein by reference.

The Underwriting Agreement includes customapresentations, warranties and covenants by thep@oy. It also provides for customary
indemnification by each of the Company and the Wwdéers against certain liabilities arising outafin connection with the sale of the Notes
and customary contribution provisions in respedhofe liabilities.

The foregoing description of the material terofi the Underwriting Agreement is qualified in distirety by reference to the Underwriting
Agreement which is filed as Exhibit 10.1 to thisrzmt Report and is incorporated herein by refeze@ertain of the Underwriters and their
related entities have engaged and may engageiougdinancial advisory, commercial banking andestment banking transactions with the
Company in the ordinary course of their businesswhich they have received, or will receive, casémy compensation and expenses.

Item 7.01 Regulation FD Disclosure.*

On May 6, 2011, Celanese issued a press estgauncing the closing of the issuance and $&éa9,000,000 aggregate principal amount
of its 54% Senior Notes due 2021. A copy of the press relesafurnished with this Current Report as Exh@t§it].
Item 8.01 Other Events.

The opinion and consent of Gibson, Dunn & €met LLP in connection with the validity of the Mstoffered under the Registration
Statement are filed as Exhibit 5.1 and 23.1, retbgy, to this Current Report and are incorporatedein by reference.
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Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Numbers Descriptions

4.1 Form of 54% Senior Note due 202

4.2 Indenture, dated as of May 6, 2011, by and betv@anese US Holdings LLC, Celanese Corporationvietls Fargo Bank
National Association, as truste

4.3 First Supplemental Indenture, dated as of May 6120y and between Celanese US Holdings LLC, Cela@®rporation, th
subsidiary guarantors party thereto and Wells F&uk, National Association, as trust

5.1 Opinion of Gibson, Dunn & Crutcher LLP, dated May2611.

10.1 Underwriting Agreement, dated May 2, 2011, by amebag Celanese US Holdings LLC, Celanese Corporatiwnothel
subsidiary guarantors party thereto and Merrill tlynPierce, Fenner & Smith Incorporated, as reptasige of the several
underwriters named therei

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

99.1 Press Release, dated May 6, 20:

The information in Item 7.01 of this Current Repamtluding Exhibit 99.1 attached hereto, is befingnished and shall not be deen
“filed” for purposes of Section 18 of the Secustiexchange Act of 1934, as amended (the “Excharg,Ar otherwise subject to the
liabilities of such section. The information inrte7.01 of this Current Report, including Exhibit 9@&ttached hereto, shall not be
incorporated by reference into any filing under 8ezurities Act of 1933, as amended, or the Exob#uay, regardless of any
incorporation by reference language in any suangfilThe disclosure in Item 7.01 of this CurrenpBe will not be deemed an admission
as to the materiality of any information in thisr@&nt Report that is required to be disclosed gdiglRegulation FD
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SIGNATURES

Pursuant to the requirements of the Secutitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

CELANESE CORPORATION

By: /s/ James R. Peacock |
Name: James R. Peacock |
Title:  Vice President, Deputy General Counsel and
Assistant Corporate Secreta

Date: May 6, 2011
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incorporation by reference language in any suangfilThe disclosure in Item 7.01 of this CurrenpBe will not be deemed an admission
as to the materiality of any information in thisr@&nt Report that is required to be disclosed gdiglRegulation FD
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Exhibit 4.1

THIS SECURITY IS A GLOBAL SECURITY WITHIN THEBMEANING OF THE INDENTURE HEREINAFTER REFERRED TO AN
IS REGISTERED IN THE NAME OF THE DEPOSITARY OR A NNONEE OF THE DEPOSITARY. THIS SECURITY IS
EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAMEBF A PERSON OTHER THAN THE DEPOSITARY OR ITS
NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCRIBEDN THE INDENTURE, AND MAY NOT BE TRANSFERREL
EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY, BY A NOMINEE OF THE DEPOSITARY TO
THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARIR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A
SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH A SUCCESSDEPOSITARY.

CELANESE US HOLDINGS LLC
57%% SENIOR NOTES DUE 2021

No. 1 $400,000,00
CUSIP No. 15089Q AC
ISIN US15089QACS8

CELANESE US HOLDINGS LLC, a Delaware limitadbility company, for value received, promises &y po Cede & Co., or registered
assigns, the principal sum of Four Hundred Millldnited States Dollars (US$400,000,000) on June@3].

Interest Payment Dates: June 15 and Deceniber 1
Regular Record Dates: June 1 and December 1.

Additional provisions of this Note are settfoon the other side of this Note.




IN WITNESS WHEREOF, the Issuer has causeditisisument to be duly executed.

Dated: May 6, 2011

CELANESE US HOLDINGS LLC

By:

Name:
Title:




TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the series dedeghtherein referred to in the within-mentioneddntiire.
Dated: May 6, 2011

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Trustee

By:

Authorized Officer




(Reverse of Note)
5%% Senior Note due 2021
1. Interest

CELANESE US HOLDINGS LLC., a Delaware limitédbility company (the “ Issuet), promises to pay interest on the principal amou
this Note at the rate per annum shown above. Theetsshall pay interest semiannually on June 13smumber 15 of each year, commencing
December 15, 2011. Interest on the Notes shalladcom the most recent date to which interestieasn paid or duly provided for or, if no
interest has been paid or duly provided for, fromyM, 2011 until the principal hereof is due. lestrshall be computed on the basis of a 360-
day year of twelve 30-day months. The Issuer giflinterest on overdue principal and premiumnif,at the rate borne by the Notes, and it
shall pay interest on overdue installments of ggeat the same rate to the extent lawful.

2. Method of Payment

The Issuer shall pay interest on the Notesdpixdefaulted interest) to the Persons who aiistezgd Holders at the close of business on the
June 1 or December 1 next preceding the intergshgat date even if Notes are canceled after therdedate and on or before the interest
payment date (whether or not a Business Day). Hislawist surrender Notes to a Paying Agent to doflencipal payments. The Issuer shall
pay principal, premium, if any, and interest in raprof the United States of America that at the tohpayment is legal tender for payment of
public and private debts. Payments in respectefNbtes represented by a Global Note (includinggipal, premium, if any, and interest) shall
be made by wire transfer of immediately availableds to the accounts specified by The Depositoug{Tl€ompany, the Issuer or any succe
depositary. The Issuer will make all payments speet of a certificated Note (including principademium, if any, and interest), at the offict
each Paying Agent, except that, at the option @fissuer, payment of interest may be made by ngadliopheck to the registered address of each
Holder thereof.

3. Paying Agent and Registrar

Initially, Wells Fargo Bank, National Assodat (the “ Truste€), will act as Paying Agent and Registrar. Thaubssmay appoint and
change any Paying Agent or Registrar without noff¢es Issuer or any of its Subsidiaries may a®®agng Agent or Registrar.

4. Indenture

The Issuer issued the Notes under an Inde(thee' Base Indenturd, dated as of May 6, 2011, among the Issuer, iizesda Corporation, a
Delaware corporation (the “ Parent Guarari}pand the Trustee, as amended by the First Soppi¢al Indenture, dated May 6, 2011 (the “
First Supplemental Indentuteand, together with the Base Indenture, the “ hidee”), among the Issuer, the guarantors party theftes*
Guarantors) and the Trustee, which collectively constitutes Indenture governing the Notes. The terms ofNbtes include those stated in
the Indenture and those made part of the Indemtyreference to the Trust Indenture Act of 193%mended as in effect on the date of the
Indenture (the “ TIA"). The




Notes include all terms and provisions of the Indes and Holders are referred to the Indenturetbed |A for a statement of such terms
provisions. This Note is one of a series of seimgritlesignated as th&% Senior Notes due 2021 of the Issuer. Capitalieads used herein
have the same meanings given in the Indenture siokberwise indicated.

The aggregate principal amount at maturitthefNotes which may be authenticated and deliveneér the Indenture shall be unlimited. In
addition, the aggregate principal amount of Seiasrivf any class or series which may be autheeticahd delivered under the Indenture shall
be unlimited providedthat such Securities shall rank equally with thedso

5. Optional Redemption

The Notes may be redeemed, in whole or in pathe option of the Issuer upon not less than@0more than 60 days’ prior notice mailed
by first-class mail to each Holder's registeredradd, at a redemption price equal to 100% of thecipal amount of the Notes redeemed plus
the Applicable Premium as of, and accrued and anipserest to the applicable redemption date (suhgethe right of Holders of record on the
relevant record date to receive interest due omdtle®ant interest payment date).

6. Sinking Fund
The Notes are not entitled to the benefitrof mandatory redemption or sinking fund.
7. Denominations, Transfer, Exchange

The Notes are in fully registered form witheoupons in denominations of $1,000 and integrdtipies of $1,000 in excess thereof. A
registered Holder may transfer or exchange Notesdordance with the Indenture. Upon any such fiearms exchange, the Registrar and the
Trustee may require a Holder, among other thirg&rnish appropriate endorsements or transfer meots. No service charge shall be made
for any registration of transfer or exchange, betlssuer or the Trustee may require the paymeatsain sufficient to cover any tax or other
governmental charge that may be imposed in cororethierewith permitted by the Indenture. The Registeed not register the transfer of or
exchange any Notes selected for redemption (extefite case of a Note to be redeemed in parfpointion of the Note not to be redeemed) or
to transfer or exchange any Note for a period ofldgs prior to a selection of Notes to be redeemed.

8. Persons Deemed Owners
The registered Holder of this Note shall leated as the owner of it for all purposes.
9. Unclaimed Money

Subject to any applicable abandoned property if money for the payment of principal or intetréeld by the Trustee or a Paying Agent
remains unclaimed for two years, the Trustee cayarig Agent, as applicable, shall pay the moneéolssuer upon written request.
Thereafter, Holders entitled to the money must laothe Issuer for payment as general creditors th@ Trustee and each Paying Agent shall
have no further liability with respect to such memi




10. Discharge and Defeasance

Subject to certain conditions and limitatizes forth in the Indenture, the Issuer may terneirsaime of or all its obligations under the Notes
and the Indenture if the Issuer deposits with thestee money or U.S. Government Securities fopthenent of principal of, premium, if any,
and interest on the Notes to redemption or matuaiythe case may be.

11. Modification and Waiver

Subject to certain exceptions set forth inltidenture, the Indenture and the Notes may be detgror default may be waived, with the
consent of the Holders of a majority in principai@unt of the outstanding Notes. Without notice téhe consent of any Holder, the Issuer and
the Trustee may amend or supplement the IndentuteedNotes to, among other things, cure any anityigdefect or inconsistency.

12. Defaults and Remedies

If an Event of Default occurs (other than aeiit of Default relating to certain events of bantcy, insolvency or reorganization of the
Issuer set forth in the Indenture) and is contiguthe Trustee or the Holders of at least 25% iimcfpal amount of the outstanding Notes, in
each case, by notice to the Issuer, may declanertheipal of, premium, if any, and accrued but aidpnterest on all the Notes to be due and
payable. If an Event of Default relating to certairents of bankruptcy, insolvency or reorganizatibthe Issuer occurs, the principal of,
premium, if any, and interest on all the Notes ldbatome immediately due and payable without aryadlation or other act on the part of the
Trustee or any Holders. Under certain circumstgrbesHolders of a majority in principal amounttbé outstanding Notes may rescind any
such acceleration with respect to the Notes antbitsequences.

13. Trustee Dealings with the Issuer

Subject to certain limitations imposed by T4, the Trustee under the Indenture, in its indixdl or any other capacity, may become the
owner or pledgee of Notes and may otherwise del avid collect obligations owed to it by the Issoeits Affiliates and, subject to the
Indenture, may otherwise deal with the IssuerAifiliates with the same rights it would havetifvere not Trustee.

14. Guarantees

The Note will be entitled to the benefits eftain Guarantees made for the benefit of the Hsldgeference is hereby made to the Indenture
for a statement of the respective rights, limitasiof rights, duties and obligations thereundeghefGuarantors, the Trustee and the Holders.

15. No Recourse Against Others

No director, officer, employee, incorporatothmlder of any equity interests in the Issuermy &uarantor shall have any liability for or any
obligations, covenants or agreements of the Issutire Guarantors under the Notes or the Indemufer any claim based thereon or
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otherwise in respect of, or by reason of, suchgattibns or their creation. By accepting a Notehdaulder expressly waives and releases all
such liability. The waiver and release are a camwliof, and part of the consideration for, the esiemn of the Indenture and the issuance of the
Notes.

16. Authentication

This Note shall not be valid until an authedzsignatory of the Trustee manually signs thafezte of authentication on the other side of
this Note.

17. Abbreviations

Customary abbreviations may be used in theenafma holder or an assignee, such as TEN COM &ntsrin common), TEN ENT (=tenants
by the entireties), JT TEN (=joint tenants withhtigi of survivorship and not as tenants in commGlST (=custodian), and U/G/M/A
(=Uniform Gifts to Minors Act).

18. Governing Law

THE INDENTURE AND THIS NOTE SHALL BE GOVERNEBY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF NEW YORK.

19. CUSIP Number and ISIN

Pursuant to a recommendation promulgated &ythmmittee on Uniform Security Identification Pedares, the Issuer has caused the
CUSIP number and ISIN to be printed on this Note laas directed the Trustee to use the CUSIP nuarizetSIN in notices of redemption a
convenience to Holders. No representation is made the accuracy of such number either as priotetthis Note or as contained in any notice
of redemption and reliance may be placed only erother identification numbers placed thereon.

The Issuer will furnish to any Holder of Notgzon written request and without charge to thedeioh copy of the Indenture and a copy of
this Note.




ASSIGNMENT FORM
To assign this Note, fill in the form below:

| or we assign and transfer this Security to

(Print or type assignee’s name, address and zig)cod

(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint atpetntinsfer this Note on the books of the Issube dagent may substitute another to act
for him.
Date Your Signature

(Sign exactly as your nan
appears on the face of this No

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligibkrantor institution” meeting the requirementshef Registrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program (* STAMP or such other “signature guarantee program” as
may be determined by the Registrar in additioroton substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934, as
amended.




OPTION OF HOLDER TO ELECT PURCHASE
If you want to elect to have all or any pdrttos Note purchased by the Issuer pursuant t¢iced.9 of the First Supplemental Indenture,
check the boxH

If your want to have only part of the Note ghaised by the Issuer pursuant to Section 4.9 dfitise Supplemental Indenture, state the
amount you elect to have purchased:

$
(multiple of $1,00C

Date:

Your Signature

(Sign exactly as your nan
appears on the face of this Na

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligjblrantor institution” meeting the requirementshef Registrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program (* STAMP or such other “signature guarantee program” as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordanceiwihe Securities Exchange Act of 1934, as
amended.




SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURI

The initial principal amount of this Global&eity is Four Hundred Million Dollars ($400,000@0 The following increases or decreases in
this Global Security have been made:

Amount of increas Principal Amount Signature o
Amount of decrease i in Principal Amount of this Global Securit' authorized signator
Date of Principal Amount o of this Global following such of Trustee or Dek
Exchange this Global Securit Security decrease or increa Securities Custodia
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NOTATION OF SUBSIDIARY GUARANTEE

Each of the undersigned (the “ Subsidiary @otrs”) hereby jointly and severally unconditionally gaatees, to the extent set forth in the
First Supplemental Indenture and subject to theipians in the Indenture dated as of May 6, 20h# (tBase Indentur8d, among Celanese
US Holdings LLC, a Delaware limited liability comma(the “ Issuef), Celanese Corporation, a Delaware corporatich\Mells Fargo Bank,
National Association, as trustee (* Trustee"), as amended by the First Supplemental Indentlatsd May 6, 2011 (the_* First Supplemental
Indenture”), among the Issuer, the guarantors party thete®* Guarantor$) and the Trustee, which collectively constitutkes indenture
governing the Debt Securities (the Base Indenas@mended by the First Supplemental Indenturé, lttgenture”), (a) the due and punctual
payment of the principal of, premium, if any, anterest on the Notes, when and as the same slealfigedue and payable, whether at
maturity, by acceleration or otherwise, the due pumactual payment of interest on overdue prinogfapremium, if any, and, to the extent
permitted by law, interest on the Notes, and theahd punctual performance of all other obligatiofhihe Issuer to the Holders or the Trustee,
and (b) in case of any extension of time of payneemenewal of any Notes or any of such other @biims, that the same will be promptly p
in full when due or performed in accordance with tarms of the extension or renewal, whether &dtaaturity, by acceleration or otherwise.

The obligations of the Subsidiary Guarantorthe Holders and to the Trustee pursuant to thisr&tee and the Indenture are expressly set
forth in Article Six of the First Supplemental Indare, and reference is hereby made to the Indeftuithe precise terms and limitations of
this Guarantee. Each Holder of the Note to which Guarantee is endorsed, by accepting such Ngteesa to and shall be bound by such
provisions.

[Signatures on Following Pages]
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IN WITNESS WHEREOF, each of the Subsidiary fanéors has caused this Guarantee to be signedibly authorized officer.

CELANESE AMERICAS LLC

By:

Name:
Title:

CELANESE ACETATE LLC

By:

Name:
Title:

CELANESE CHEMICALS, INC.

By:

Name:
Title:

CELANESE FIBERS OPERATIONS LLt

By:

Name:
Title:

CNA HOLDINGS LLC

By:

Name:
Title:
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CELANESE INTERNATIONAL CORPORATION

By:

Name:
Title:

CELTRAN, INC.

By:

Name:
Title:

CNA FUNDING LLC

By:

Name:
Title:

KEP AMERICAS ENGINEERING PLASTICS, LLC

By:

Name:
Title:

TICONA FORTRON INC.

By:

Name:
Title:

TICONA POLYMERS, INC.

By:

Name:
Title:

13




TICONA LLC

By:

Name:
Title:

CELANESE GLOBAL RELOCATION LLC

By:

Name:
Title:

CELANESE LTD.
By: CELANESE INTERNATIONAL CORPORATION

its general partner

By:

Name:
Title:

14




NOTATION OF PARENT GUARANTEE

For value received, the Parent Guarantor lyeabbolutely, unconditionally and irrevocably gudeses to the holder of this Security the
payment of principal of, premium, if any, and imtstron, the Security upon which this Parent Guagsis set forth in the amounts and at the
time when due and payable whether by declaratieretif, or otherwise, and interest on the overdirejpal, premium, if any, and, to the
extent lawful, interest on such Security, to thidboof such Security and the Trustee on behatlfiefHolders, all in accordance with and
subject to the terms and limitations of such Ségamd Article X1 of the Indenture. This Parent Garatee will not become effective until the
Trustee or authenticating agent duly executes éhtificate of authentication on this Security. TRarent Guarantee shall be governed by and
construed in accordance with the laws of the Sthidew York, without regard to conflict of law pdiples thereof.

Dated: May 6, 2011
CELANESE CORPORATION

By:

Name:
Title:

15



Exhibit 4.2

Celanese US Holdings LLC
as Issuer

AND

Celanese Corporation
as Parent Guarantor

INDENTURE
Dated as of May 6, 2011

Wells Fargo Bank, National Association
as Trustee

Senior Debt Securities




CROSSREFERENCE SHEET *

TIA Section Indenture Sectio
31C(a)(1) 7.C
@(2) 7.9:
@)(3) N/A
(@)(4) N/A
(@)(®) N/A
(b) N/A
311(a) 7.1C
(b) 7.1C
31Z(a) 2.€
(b) 10.2
(c) N/A
31%(a) N/A
(b)(1) N/A
0)(2) N/A
(c) 10.1
(d) N/A
314(a) 4.5(a
(b) N/A
(c)(1) 2.3, 8.1(a—-(c), 10.03, 11.0
©)(2) 2.3, 8.1(a-(c), 10.03, 11.0
(©)3) 8.1(a) and (k
(d) N/A
(e 10.0<
U] N/A
315(a) 7.1(b;
(b) 7.E
(c) 7.1(a
(d) 7.1(c), 7.2(d
(e) 6.14
31€(a) (last sentence 2.1C
@(@)(A) 6.12
(@)(1)(B) 6.12
@(2) N/A
(b) 6.8
317a)(1) 6.3, 6.t
@(2) 6.4
(b) 2.E
31&@) N/A

* This cross reference sheet shall not, for amppse, be deemed to be a part of the Indenture.

Attention should also be directed to Section 318{dhe Trust Indenture Act of 1939, as amendedchvprovides that the provisions
Sections 310 through 317 of such Act are a paandfgovern every qualified indenture, whether drphysically contained therei
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Indenture dated as of May 6, 2011 betw@elanese US Holdings LLC, a Delaware limited lisdbcompany (the ‘1ssuer”), Celanese
Corporation, a Delaware corporation (thBdrent Guarantoi’) and Wells Fargo Bank, National Association, astee (the Trustee’).

Each party agrees as follows for the fieagthe other parties and for the equal andbigtdenefit of the Holders (as defined below) of
the Securities (as defined below) issued undertigienture.

ARTICLE I.
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1. Definitions.

“Affiliate ” of any specified Person means any other Perseettii or indirectly controlling or controlled by ander common control
with such specified Person. For the purposes sfdéfinition, “control” (including, with correlatesymeanings, the terms “controlling”,
“controlled by” and “under common control with")s ased with respect to any Person, shall meanassegsion, directly or indirectly, of the
power to direct or cause the direction of the manaant or policies of such Person, whether throbglotvnership of voting securities or by
agreement or otherwise.

“Agent” means any Registrar, Paying Agent or TransferrAge any other agent appointed pursuant to thideriture.
“Board of Directors’ means the Board of Directors of the Issuer, gr dumly authorized committee thereof.

“Board Resolutiori means a copy of a resolution certified by ther8try or an Assistant Secretary of the Issueat@tbeen adopted
by the Board of Directors or pursuant to authortmaby the Board of Directors and to be in fullderand effect on the date of the certification
and delivered to the Trustee.

“Business Day means, unless otherwise provided by Board ResoluOfficer’s Certificate or supplemental indergdor a particular
Series, any day except a Saturday, Sunday or d Hediday in The City of New York on which bankingstitutions are authorized or required
by law, regulation or executive order to close.

“Capital Stock means (1) in the case of a corporation, corpastdek; (2) in the case of an association or bssimatity, any and all
shares, interests, participations, rights or otlggrivalents (however designated) of corporate st@kn the case of a partnership or limited
liability company, partnership interests (whethengral or limited) or membership interests; andaf#) other interest or participation that
confers on a Person the right to receive a shatteegbrofits and losses of, or distributions ofeds®f, the issuing Person, but excluding fron
of the foregoing any debt securities convertibte i@apital Stock, whether or not such debt seesimclude any right of participation with
Capital Stock.




“Certificated Securities means definitive Securities in registered nonbgliacertificated form.

“Company Ordet or “* Company Requesimeans a written order signed in the name of sseér by one of the Officers of the Issuer or
the Parent Guarantor, as the case may be.

“Corporate Trust Offic& means the office of the Trustee at which at aastipular time its corporate trust business shalpbncipally
administered, which, as of the date hereof is tliFess set forth in Section 10.1.

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

“Depositary’” means, with respect to the Securities of anye3agsuable or issued in whole or in part in thenfof one or more Global
Securities, the Person designated as Depositaguftir Series by the Issuer which Depositary steadl blearing agency registered under the
Exchange Act; and if at any time there is more thia@ such Person,Depositary’ as used with respect to the Securities of anyeSeshall
mean the Depositary with respect to the Securiiessich Series.

“Discount Security means any Security that provides for an amousg than the stated principal amount thereof tougeashd payable
upon declaration of acceleration of the maturigréof pursuant to Section 6.2.

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

“GAAP” means accounting principles generally accepteddrunited States of America set forth in the opisiand pronouncements
the Accounting Principles Board of the Americartilnge of Certified Public Accountants and statetseand pronouncements of the Financial
Accounting Standards Board or in such other statésrigy such other entity as have been approvedsignificant segment of the accounting
profession, which are in effect from time to time.

“Global Security or “ Global Securitie§ means a Security or Securities, as the case mai lthe form established pursuant to
Section 2.2 evidencing all or part of a SeriesediBities, issued to the Depositary for such Seriéts nominee, and registered in the name of
such Depositary or nominee.

“Government Obligations means securities which are (i) direct obligatioh$tee United States of America for the payment afal its
full faith and credit is pledged or (ii) obligatismf a Person controlled or supervised by and getinan agency or instrumentality of The Ur
States of America the payment of which is uncooddily guaranteed as a full faith and credit olilmyaby The United States of America, and
which in the case of (i) and (ii) are not callableredeemable at the option of the issuer thegerud,shall also include a depository receipt is
by a bank or trust company as custodian with readpeany such Government
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Obligation or a specific payment of interest orpdncipal of any such Government Obligation heldsbigh custodian for the account of the
holder of a depository receigtrovidedthat (except as required by law) such custodiamisauthorized to make any deduction from the art
payable to the holder of such depository recepnfany amount received by the custodian with respetie Government Obligation
evidenced by such depository receipt.

“Holder” or “ Securityholdef means a Person in whose name a Security is eegibin the register maintained by the Registrar.

“Indenture” means this Indenture as amended or supplementedtifree to time and shall include the form and teahparticular Serie
of Securities established as contemplated hereunder

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

“Maturity ", when used with respect to any Security, meaagitite on which the principal of such Security lbees due and payable as
therein or herein provided, whether at the Statediukity or by declaration of acceleration, call fedemption or otherwise.

“Officer” means the Chief Executive Officer, Chief OpergtDfficer, Chief Financial Officer, Chief AccountjrOfficer, President, any
Vice-President, the Treasurer, a Director, the @han, the Secretary, any Assistant Treasurer oasistant Secretary of the Issuer or the
Parent Guarantor, as the case may be.

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

“Opinion of Counsel means a written opinion of legal counsel whodseptable to the Trustee. The counsel may be atdiréndirect
employee of or counsel to the Issuer or the Pdemarantor, as the case may be.

“Parent Guarante& means the unconditional and unsubordinated gtiegay the Parent Guarantor of the due and punpayathent of
principal of and interest on a series of Securitiben and as the same shall become due and paydigther at the stated maturity, by
acceleration, call for redemption or otherwisedn@dance with the terms of the Securities andltidenture.

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

“Periodic Offering” means an offering of Securities of a Series ftone to time, during which any or all of the spécterms of the
Securities, including the rate or rates of interiéstny, thereon, the maturity or maturities thedfrand the redemption provisions, if any, with
respect thereto, are to be determined by the IsBli&s agents upon the issuance of such Secuiitiascordance with the terms of the relevant
supplemental indenture.

“Person”’ means any individual, corporation, partnershimjted liability company, association, joint vergutrust, joint stock company
or any other entity or




organization, including a government or politicabdivision or an agency or instrumentality thereof.
“principal ” of a Security means the principal of the Secupitys, when appropriate, the premium, if any, aSecurity.

“Responsible Officermeans any officer of the Trustee in its Corporhtest Office responsible for the administratiortiug Indenture
and also means, with respect to a particular catpdrust matter, any other officer to whom anypooate trust matter is referred because of his
or her knowledge of and familiarity with a partiaukubject.

“Restricted Security with respect to any Series of Securities, meaS&curity of such Series, unless or until it hesnh(i) effectively
registered under the Securities Act and disposéa afcordance with a registration statement wapect to such Series or (ii) distributed to
the public pursuant to Rule 144 under the Secsrhiet or any similar provision then in force.

“SEC” means the Securities and Exchange Commission.

“Securities’ means the debentures, notes or other debt instts1of the Issuer of any Series authenticateddatidered under this
Indenture.

“Securities Act means the Securities Act of 1933, as amended.
“Series’ or “ Series of Securitiesmeans each series of Securities of the Issuatedepursuant to Sections 2.1 and 2.2 hereof.

“Stated Maturity’ when used with respect to any Security, meangli#tie specified in such Security as the fixed datevhich the
principal of such Security or interest is due aaggble.

“Subsidiary’ means, with respect to any specified Personaifg)corporation, association or other businessyeatiwhich more than

50% of the total voting power of shares of Captdck entitled (without regard to the occurrencamf contingency and after giving effect to
any voting agreement or stockholdemgreement that effectively transfers voting powemnote in the election of directors, managersustee:
of the corporation, association or other busin@sisyawhich is at the time owned or controlled,editly or indirectly, by that Person or one or
more of the other subsidiaries of that Person @rabination thereof); and (b) any partnershigritéd liability company of which (x) more
than 50% of the capital accounts, distribution tsgiotal equity and voting interests or general lmited partnership interests, as applicable,
are owned or controlled, directly or indirectly, fiych Person or one or more of the other subsédiarfi that Person or a combination thereof,
whether in the form of membership, general, spexidimited partnership interests or otherwise, &)dsuch Person or any subsidiary of such
Person is a controlling general partner or othexwisntrols such entity.

“Trustee” means the Person named as tHeliste€” in the first paragraph of this instrument untsaccessor Trustee shall have become
such pursuant to the applicable provisions of lttikenture, and thereafteimfustee” shall mean or include each Person who is

4




then a Trustee hereunder, and if at any time tisareore than one such Persofrustee’ as used with respect to the Securities of anyeSer
shall mean the Trustee with respect to Securifiésad Series.

“Unrestricted Securitie with respect to any Series of Securities, meanscairBy (i) effectively registered under the Setiesi Act anc
disposed of in accordance with a registration state with respect to such Series or (i) distriluie the public pursuant to Rule 144 under the
Securities Act or any similar provision then inder

Section 1.2. Other Definitions.

DEFINED IN
TERM SECTION
“ Acceleration Notic¢’ 6.2

“ Bankruptcy Lav” 6.1

“ covenant defeasan” 8.1(b)

“ Custodian” .

“ Event of Defaul” 6.1
“lssuer” Preambl
“ Judgment Currenc” 10.14

“ legal defeasanc” 8.1(c)

“ Legal Holiday” 10.6

“ New York Banking Da" 10.14

“ Paying Agen” 2.4

“ Process Ager” 10.16

“ Registrar” 2.4

“ Related Proceedin” 10.16

“ Required Currenc” 10.14

“ Successor Compal” 5.1(a)
“TIA” 7.10

“ Transfer Agen” 2.4

Section 1.3. Rules of Construction.

Unless the context otherwise requires:

(a) a term has the meaning assigned to it

(b) an accounting term not otherwisemkdi has the meaning assigned to it in accordarnbeGAAP;
(c) “or " is not exclusive and ihcluding” means including without limitation;

(d) words in the singular include therpluand in the plural include the singular; and
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(e) provisions apply to successive evantbtransactions.

ARTICLE II.
THE SECURITIES

Section 2.1. Issuable in Series.

The aggregate principal amount of Seiagrithat may be authenticated and delivered umiteirtdenture is unlimited. The Securities
may be issued in one or more Series. All Securifes Series shall be identical except as may bfogé in, or pursuant to a Board Resolution,
Officer’s Certificate or supplemental indentureaddishing the terms of such Series of Securities.

Section 2.2. Establishment of Terms of SewieSecurities.

At or prior to the issuance of any Setiesiwithin a Series, the following shall be esisti#d (as to the Series generally, in the case of
Subsection 2.2.1 and either as to such Securititegwthe Series or as to the Series generallhéncase of Subsections 2.2.2 through 2.2.2;
or pursuant to a Board Resolution, Officer's Ceagdife or supplemental indenture:

2.2.1. the title of the Series of Segesif{which shall distinguish the Securities of tpatticular Series from the Securities of any other
Series);

2.2.2. any limit upon the aggregate pgactamount of the Securities of the Series whiay e authenticated and delivered under this
Indenture (except for Securities authenticateddeidered upon registration of transfer of, or ktleange for, or in lieu of, other Securities of
the Series pursuant to Section 2.7, 2.8, 2.11,9833%0r 9.6);

2.2.3. the date or dates on which theqgial and premium, if any, of the Securities & Beries is payable;

2.2.4. the rate or rates, which may kedior variable, at which the Securities of thei€eshall bear interest or the manner of calcufatio
of such rate or rates, if any, including any praged to vary or reset such rate or rates, anddhis lipon which interest will be calculated if
other than that of a 360-day year of twelve 30-aeyths

2.2.5. the place or places where thecjpai of and interest, if any, on the Securitieshaf Series shall be payable, where the Secudti
such Series may be surrendered for registratigransfer or exchange and where notices and demarmatsupon the Issuer with respect to the
Securities of such Series and this Indenture masebeesd, and the method of such payment, if by wéesfer, mail or other means if other t
as set forth in this Indenture;

2.2.6. the date or dates from which iegéon the Securities of the Series shall acchgegates on which such interest will be payable or
the manner of determination of such dates, andett@rd date for the determination of Holders to mhnterest is payable on any such dates;
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2.2.7. any trustees, authenticating agenpaying agents with respect to the SecuritiébeoSeries, if different from those set forth in
this Indenture;

2.2.8. the right, if any, to extend th&erest payment periods or defer the payment efést and the duration of such extension or
deferral;

2.2.9. if applicable, the period or pdsavithin which, the price or prices at which ahd terms and conditions upon which the Secut
of the Series may be redeemed, in whole or in pathe option of the Issuer if other than as eghfin this Indenture;

2.2.10. the obligation, if any, of theusr to redeem, repurchase or repay, if otherakaget forth herein, the Securities of the Series
pursuant to any sinking fund or analogous provisjamcluding payments made in cash in anticipatibfuture sinking fund obligations, or at
the option of a Holder thereof and the period orquks within which, the price or prices at whictdahe terms and conditions upon which
Securities of the Series shall be redeemed, puednaisrepaid, in whole or in part, pursuant to soicligation;

2.2.11. the forms of the Securities & 8eries including the form of the Trustee’s ciedie of authentication for such Series;

2.2.12. if other than denominations of0®D or integral multiples of $1,000 in excess éoérthe denominations in which the Securities
of the Series shall be issuable;

2.2.13. the currency or currencies inchitpayment of the principal of, premium, if anydanterest on, the Securities of the Series shall
be payable;

2.2.14. if the principal amount payahi¢he Stated Maturity of Securities of the Seridéé ot be determinable as of any one or more
dates prior to such Stated Maturity, the amountivhiill be deemed to be such principal amount eangfsuch date for any purpose, including
the portion of the principal amount thereof thall ¢ due and payable upon declaration of accéteratf the maturity thereof pursuant to
Section 6.2 or upon any maturity other than theeStdaturity or that will be deemed to be outstagdks of any such date, or, in any such
case, the manner in which such deemed principalatiis to be determined,;

2.2.15. the terms of any repurchase miar&eting rights;

2.2.16. if the Securities of the Serieallsbe issued in whole or in part in the form dbbal Security or Securities, the type of Global
Security to be issued; the terms and conditiordiffiérent from those contained in this Indenturgon which such Global Security or Securi
may be exchanged in whole or in part for othervitilial Securities in definitive registered formetbBepositary for such Global Security or
Securities; and the form of any legend or legendsetborne by any such Global Security or Secsritieaddition to or in lieu of the legend
referred to in Section 2.13.2;

2.2.17. whether the Securities of theeSawill be convertible into or exchangeable fdretSecurities, common shares or other secu
of any kind of the Issuer or another obligor, afdp, the terms and conditions upon which suctuBiges will be so convertible or
exchangeable, including the initial conversion xeteange price or rate or the
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method of calculation, how and when the converpitce or exchange ratio may be adjusted, whetheversion or exchange is mandatory, at
the option of the holder or at the Issuer’s optibe, conversion or exchange period, and any ottefigion in addition to or in lieu of those
described herein;

2.2.18. any additional restrictive covetseor Events of Default that will apply to the 8gtes of the Series, or any changes to the
restrictive covenants set forth in Article 1V oetEvents of Default set forth in Section 6.1 thdkt apply to the Securities of the Series, which
may consist of establishing different terms or jsmns from those set forth in Article IV or Secti6.1 or eliminating any such restrictive
covenant or Event of Default with respect to theuBigies of the Series;

2.2.19. any provisions granting spedgits to Holders when a specified event occurs;

2.2.20. if the amount of principal ofary premium or interest on Securities of any Seriag be determined with reference to an index
or pursuant to a formula, the manner in which sarlounts will be determined;

2.2.21. any special tax implicationsh# Securities, including provisions for originaug discount securities, if offered;
2.2.22. whether and upon what terms Stesiof the Series may be defeased if differemtnfthe provisions set forth in this Indenture;
2.2.23. with regard to the Securitiesoy Series that do not bear interest, the dateseftain required reports to the Trustee;

2.2.24. whether the Securities of anyeSawill be issued as Unrestricted Securities astiReted Securities, and, if issued as Restricted
Securities, the rule or regulation promulgated wrlde Securities Act in reliance on which they id sold;

2.2.25. any guarantees, supplementéledarent Guarantee, on the Securities of thesSearel the terms and conditions upon which
guarantees, including the Parent Guarantee, magi&éa&sed or terminated;

2.2.26. the provisions, if any, relatiogany security provided for the Securities of 8eies;

2.2.27. any Depositaries, interest rateutation agents, exchange rate calculation agendther agents with respect to Securities of
Series if other than those appointed herein; and

2.2.28. any and all additional, elimirhter changed terms that shall apply to the Seesrif the Series, including any terms that may be
required by or advisable under United States lawsgulations, including the Securities Act and ithies and regulations promulgated
thereunder, or advisable in connection with thekatimg of Securities of that Series.
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All Securities of any one Series needbissued at the same time and may be issuedtiitegrto time, consistent with the terms of this
Indenture, if so provided by or pursuant to the ldResolution, Officer’s Certificate or suppleméntaenture referred to above.

Section 2.3. Execution and Authentication.

An Officer of the Issuer shall sign thec8rities for the Issuer, and an Officer of thedaGuarantor shall sign the Parent Guarantees fol
the Parent Guarantor, in each case by manual sinfde signature.

If an Officer whose signature is on a\8#yg or Parent Guarantee no longer holds thatefét the time the Security is authenticated, the
Security or Parent Guarantee, as the case mapdalénsvertheless be valid.

A Security shall not be valid until autiieated by the manual signature of the Trustegnaauthenticating agent. The signature shall be
conclusive evidence that the Security has beereatitated under this Indenture.

The Trustee shall at any time, and frametto time, authenticate Securities for origirsaluie in the principal amount provided in the
Board Resolution, Offices’ Certificate or supplemental indenture, upon paday the Trustee of a Company Order. Each Secsiniéjl be date
the date of its authentication unless otherwis@igeal by the relevant Board Resolution, Officerarfficate or supplemental indenture.

Notwithstanding the provisions of Sectih@ and the preceding paragraph, in the caseaifrifies offered in a Periodic Offering, the
Trustee shall authenticate and deliver such Séesifitom time to time in accordance with a Comp@mgler or such other procedures
acceptable to the Trustee as may be specified pyrsuant to a supplemental indenture or the writieler of the Issuer delivered to the
Trustee prior to the time of the first authentioatdf Securities of such Series.

The aggregate principal amount of Seiagibf any Series outstanding at any time may xo¢ed any limit upon the maximum principal
amount for such Series set forth in the Board Re&uwi, Officer’s Certificate or supplemental inderg delivered pursuant to Section 2.2.

Prior to the issuance of Securities of 8eries, the Trustee shall have received anddstty Section 7.2) shall be fully protected in
relying on: (a) the Board Resolution, Officer’'s Gfggate or supplemental indenture establishingftren of the Securities of that Series or of
Securities within that Series and the terms ofSbeurities of that Series or of Securities witthiattSeries, (b) an Officer’s Certificate
complying with Section 10.4, and (c) an OpiniorCafunsel complying with Section 10.4. With respecBecurities of a Series subject to a
Periodic Offering, the Trustee conclusively mayyeis to the authorization by the Issuer of anguath Securities, the forms and terms thereof
and the legality, validity, binding effect and erdeability thereof, upon the written order of tissder, Opinion of Counsel, OfficerCertificate
and other documents delivered pursuant to thisi@e2t3 at or prior to the time of the first authieation of Securities of such Series unless
until such written order, Opinion




of Counsel, Officer’s Certificate or other docunegehave been superseded or revoked, and writtecentbiéreof is provided to Trustee, or
expire by their terms.

The Trustee shall have the right to dgecto authenticate and deliver any Securities ofi Series: (a) if the Trustee, being advised by
counsel, determines that such action may not entidwfully; or (b) if the Trustee in good faith kig board of directors or trustees, executive
committee or a committee of Responsible OfficerdIgtetermine that such action would expose thestBeito personal liability.

The Trustee may appoint an authenticaipent to authenticate Securities. An authentigeaigent may authenticate Securities whenever
the Trustee may do so. Each reference in this tudeno authentication by the Trustee includesentibation by such agent. An authenticating
agent has the same rights as an Agent to dealhéttssuer or an Affiliate of the Issuer.

Section 2.4. Registrar, Paying Agent and Tiean&gent.

The Issuer will maintain one or more payagents (each, aPaying Agent) for the Securities in the Borough of Manhatt@ity of
New York. The initial Paying Agent will be the Ttae and thereaft¢ Paying Agent shall mean or include each Person who is theayénig
Agent hereunder, and if at any time there is mbag tone such PersonPaying Agent as used with respect to the Securities of anyeSer
shall mean the Paying Agent with respect to Sdesrdf that Series. The Issuer, upon written ndticikne Trustee accompanied by an Officer’s
Certificate, may appoint one or more paying agesttser than the Trustee, for all or any Seriesexfusities. If the Issuer fails to appoint or
maintain another entity as paying agent, the Teuskall act as such. The Issuer, the Parent Goaranany of their Subsidiaries, upon notice
to the Trustee, may act as paying agent.

The Issuer will maintain one or more st@irs (each, aRegistrar”) for the Securities in the Borough of Manhatt@ity of New York.
The initial Registrar will be the Trustee and tladter “ Registrar” shall mean or include each Person who is theegid®ar hereunder, and if
at any time there is more than one such PersBegistrar” as used with respect to the Securities of anyeSeshall mean the Registrar with
respect to Securities of that Series. The Issyem written notice to the Trustee accompanied b@titer's Certificate, may appoint one or
more registrars, other than the Trustee, for aflror Series of Securities. If the Issuer failsgp@nt or maintain another entity as registrar, the
Trustee shall act as such. The Issuer, the Parggnta@tor or any of their Subsidiaries, upon naticthe Trustee, may act as registrar.

The Issuer will also maintain a transfgent (each, aTransfer Agent) for the Securities in the Borough of Manhatt&ity of New
York. The initial Transfer Agent will be the Trustand thereafter Transfer Agent shall mean or include each Person who is theraasfer
Agent hereunder, and if at any time there is mbaé tone such PersonTtansfer Agent as used with respect to the Securities of anyeSer
shall mean the Transfer Agent with respect to Seesiof that Series. The Issuer, upon writteng®td the Trustee accompanied by an
Officer’s Certificate, may appoint one or more sfar agents, other than the Trustee, for all or@&rjes of Securities. If the Issuer fails to
appoint or maintain another entity as transfer
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agent, the Trustee shall act as such. The IshwePdrent Guarantor, or any Subsidiary of eith@onunotice to the Trustee, may act as transfer
agent.

The Issuer may change any Paying Agesgistrar or Transfer Agent for its Securities withprior notice to the Holders.

Section 2.5. Paying Agent to Hold Money in Stru

The Issuer shall require each Paying Agepointed by it other than the Issuer, the PaBrrantor, a Subsidiary of either the Issuer or
the Parent Guarantor, or the Trustee to agreeitmgthat the Paying Agent will hold in trust, ftire benefit of Securityholders of any Serie
Securities, or the Trustee, all money held by thgimy Agent for the payment of principal of or irgst on the Series of Securities, and will
notify the Trustee of any default by the Issuemiaking any such payment. While any such defaulticoaes, the Trustee may require a Paying
Agent to pay all money held by it to the Trustebe Tssuer at any time may require a Paying Agepatoall money held by it to the Trustee.
Upon payment over to the Trustee, the Paying A¢ieather than the Issuer, the Parent Guaranter Subsidiary of either) shall have no
further liability for the money. If the Issuer, tRarent Guarantor or a Subsidiary of either acagsng Agent, it shall segregate and hold in a
separate trust fund for the benefit of Securityboddf any Series of Securities all money heldtlagiPaying Agent.

Section 2.6. Securityholder Lists.

The Trustee shall preserve in as curadbtm as is reasonably practicable the most rdigtratvailable to it of the names and address
Securityholders of each Series of Securities.dffthustee is not the Registrar, the Issuer shaligh to the Trustee at least ten days before
interest payment date and at such other timeseabrthstee may request in writing a list, in suamf@nd as of such date as the Trustee may
reasonably require, of the names and addresse=cafi§holders of each Series of Securities.

Section 2.7. Transfer and Exchange.

Where Securities of a Series are preddotéhe Registrar or a co-registrar with a reqteesegister a transfer or to exchange them for an
equal principal amount of Securities of the sanmeSgthe Registrar shall register the transfanake the exchange if the requirements for
transactions set forth in this Indenture are metp&rmit registrations of transfers and exchantpesTrustee shall authenticate Securities at the
Registrar’s request upon the Trustee’s receipt@bmpany Order from the Issuer. No service chahgd be made for any registration of
transfer or exchange (except as otherwise expressiyitted herein), but the Issuer may require paynof a sum sufficient to cover any
transfer tax or similar governmental charge payabonnection therewith (other than any such fiertsx or similar governmental charge
payable upon exchanges pursuant to Sections 28 by 3.6).

Neither the Issuer nor the Registrarldimrequired (a) to issue, register the transfeorexchange Securities of any Series for the
period beginning at the opening of business fiftéays immediately preceding the delivery of a r@t€ redemption of Securities of that Se
selected for redemption and ending at the clodmisiness on the day of such delivery, or (b) téstegthe transfer of or exchange Securitie
any Series selected, called or

11




being called for redemption as a whole or the parbieing redeemed of any such Securities selecaédidd or being called for redemption in
part.

Section 2.8. Mutilated, Destroyed, Lost anolét Securities.

If any mutilated Security is surrendetedhe Trustee, the Issuer shall execute a newrlBeofithe same Series and of like tenor and
principal amount and bearing a number not contearEwusly outstanding, upon which the Parent Guarahall execute the Parent
Guarantee, and the Trustee shall authenticate elnéedsuch new Security in exchange for the Ségsrirrendered.

If there shall be delivered to the Issaied the Trustee (i) evidence to their satisfactibthe destruction, loss or theft of any Secuaityl
(i) such security or indemnity as may be requingdhem to save each of them and any agent ofraifithem harmless, then, in the absence of
notice to the Issuer or the Trustee that such 8gdas been acquired by a protected purchasetssiver shall execute, the Parent Guarantor
shall execute the Parent Guarantee thereon andrapeipt of a Company Order, the Trustee shallenitbate and make available for delivery,
in lieu of any such destroyed, lost or stolen Siggua new Security of the same Series and oftié®r and principal amount and bearing a
number not contemporaneously outstanding.

In case any such mutilated, destroyest,do stolen Security has become or is about torheacdue and payable, the Issuer in its discr
may, instead of issuing a new Security, pay sucu®g.

Upon the issuance of any new Securityeuatigis Section 2.8, the Issuer may require thergeny of a sum sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegdles and expenses of the Trustee)
connected therewith.

Every new Security of any Series issuapant to this Section 2.8 in lieu of any destthyest or stolen Security shall constitute an
original additional contractual obligation of thestier whether or not the destroyed, lost or stBksurity shall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyand all other Securities of that Series duly
issued hereunder.

The provisions of this Section 2.8 arelesive and shall preclude (to the extent lawflllpther rights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 2.9. Outstanding Securities.

The Securities outstanding at any tineeadirthe Securities authenticated by the Trusteep for those canceled by it, those delivered to
it for cancellation, those reductions in the ing¢1@n a Security, if applicable, effected by thaskee in accordance with the provisions hereof
and those described in this Section 2.9 as notandig.
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If a Security is replaced pursuant totBec2.8, it ceases to be outstanding until thesTre receives proof satisfactory to it that the
replaced Security is held by a protected purchaser.

If the Paying Agent (other than the IssaeSubsidiary of the Issuer or an Affiliate oétissuer) holds on the Maturity of Securities of a
Series money sufficient to pay such Securities piayan that date, then on and after that date Seclrities of the Series cease to be
outstanding and interest on them ceases to accrue.

The Issuer may purchase or otherwiseisetiue Securities, whether by open market purchasegotiated transactions or otherwise. A
Security does not cease to be outstanding bechadsduer or an Affiliate of the Issuer holds tlee®ity.

In determining whether the Holders of thguisite principal amount of outstanding Secesitiave given any request, demand,
authorization, direction, notice, consent or waivereunder, the principal amount of a Discount 8scthat shall be deemed to be outstanding
for such purposes shall be the amount of the grai¢hereof that would be due and payable as ofi#ite of such determination upon a
declaration of acceleration of the Maturity therpafsuant to Section 6.2.

Section 2.10. Treasury Securities.

In determining whether the Holders of teguired principal amount of Securities of a Sehave concurred in any request, demand,
authorization, direction, notice, consent or waj\ggcurities of a Series owned by the Issuer, #rerR Guarantor or any Affiliate of the Issuer
or the Parent Guarantor shall be disregarded, éxicapfor the purposes of determining whetherTthestee shall be protected in relying on any
such request, demand, authorization, directioriceptonsent or waiver only Securities of a Sefties a Responsible Officer of the Trustee
knows are so owned shall be so disregarded.

Section 2.11. Temporary Securities.

Until definitive Securities are ready fielivery, the Issuer may prepare and the Trustal suthenticate temporary Securities upon a
Company Order. Temporary Securities shall be sabatly in the form of definitive Securities but jnhave variations that the Issuer consit
appropriate for temporary Securities. Without usceeble delay, the Issuer shall prepare and th&t8awpon request shall authenticate
definitive Securities of the same Series and dateaturity in exchange for temporary Securitiestilbo exchanged, temporary securities shall
have the same rights under this Indenture as theitilee Securities.

Section 2.12. Cancellation.

The Issuer at any time may deliver Sei@sito the Trustee for cancellation. The Agentlgbrward to the Trustee any Securities
surrendered to them for registration of transfechange or payment. The Trustee shall cancel alli@és surrendered for transfer, exchange,
payment, replacement or cancellation and shaltaigsuch canceled Securities (subject to the rexgshtion requirement of the Exchange
Act) and deliver a certificate of such
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destruction to the Issuer upon written request. [Eheer may not issue new Securities to replacerfiies that it has paid or delivered to the
Trustee for cancellation.

Section 2.13. Global Securities.

2.13.1. Transfer and Exchangéotwithstanding any provisions to the contrarptained in Section 2.7 of this Indenture and initiaiul
thereto, any Global Security shall be exchangepibtsuant to Section 2.7 of this Indenture for Sitiegrregistered in the names of Holders
other than the Depositary for such Security ondminee only if (i) such Depositary notifies theusr that it is unwilling or unable to continue
as Depositary for such Global Security or if at einye such Depositary ceases to be a clearing ggegistered under the Exchange Act, and,
in either case, the Issuer fails to appoint a sssmeDepositary registered as a clearing agencgrithd Exchange Act within 90 days of such
event or (ii) the Issuer executes and deliveri¢oTrustee an Officer’s Certificate to the efféxdttsuch Global Security shall be so
exchangeable. Any Global Security that is exchablgeaursuant to the preceding sentence shall Heaegeable for Securities registered in
such names as the Depositary shall direct in vgritinan aggregate principal amount equal to thecjgal amount of the Global Security with
like tenor and terms.

Except as provided in this Section 2.18.Global Security may not be transferred excef@ ahole by the Depositary with respect to
such Global Security to a nominee of such Depagsitar a nominee of such Depositary to such Depgsdaanother nominee of such
Depositary or by the Depositary or any such nomtnege successor Depositary or a nominee of sudt@essor Depositary.

Neither the Trustee nor any Agent shalldhany obligation or duty to monitor, determinengyuire as to compliance with any tax or
securities laws with respect to any restrictiongransfer imposed under this Indenture or undeliegdge law (including any transfers between
or among Depositary participants, members or beiafbwners in any Global Security) other thandquire delivery of such certificates and
other documentation or evidence as are expresglyrezl by, and to do so if and when expressly megliby, the terms of this Indenture, and to
examine the same to determine substantial com@iaado form with the express requirements hereof.

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

“THIS SECURITY IS A GLOBAL SECURITY WITHN THE MEANING OF THE INDENTURE HEREINAFTER REFERREDO
AND IS REGISTERED IN THE NAME OF THE DEPOSITARY ORNOMINEE OF THE DEPOSITARY. THIS SECURITY IS
EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAMEF A PERSON OTHER THAN THE DEPOSITARY OR ITS
NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCRIBEDN THE INDENTURE, AND MAY NOT BE TRANSFERREL
EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY, BY A NOMINEE OF THE DEPOSITARY TO
THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARYR BY THE DEPOSITARY OR ANY SUCH
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NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OBGSH A SUCCESSOR DEPOSITAR”

2.13.3. Acts of HoldersThe Depositary, as a Holder, may appoint agemdsosherwise authorize participants to give or take request,
demand, authorization, direction, notice, conseatyer or other action which a Holder is entitledgive or take under this Indenture.

2.13.4. PaymentdNotwithstanding the other provisions of this Intiee, unless otherwise specified as contemplagesiation 2.2,
payment of the principal of and interest, if ang,amy Global Security shall be made to the Holtereaof, which in the case of a Depositary
therefore will be made in accordance with its aggilie procedures.

2.13.5. HoldersThe Issuer, the Trustee and each Agent shatlttieePerson in whose name any Security is regidterthe register
maintained by the Registrar as the Holder for atppses including for purposes of obtaining anyseos, declarations, waivers or directions
permitted or required to be given by the Holdenspant to this Indenture.

2.13.6. No Obligation of the Trusteldeither the Trustee nor any Agent shall haverasponsibility or obligation to any beneficial
owner of an interest in a Global Security, a mend§eor a participant in, the Depositary or othergdn with respect to the accuracy of the
records of the Depositary or its nominee or of pasticipant or member thereof, with respect to awpership interest in the Securities or with
respect to the delivery to any participant, membeneficial owner or other Person (other than tepdsitary) of any notice (including any
notice of redemption) or the payment of any amauirdelivery of any Securities (or other securitypooperty) under or with respect to such
Securities. All notices and communications to besgito the Holders and all payments to be madeotddils with respect to the Securities s
be given or made only to or upon the order of #wstered Holders (which shall be the Depositarigsonominee in the case of a Global
Security). The rights of beneficial owners in anlpléal Security shall be exercised only throughDlegositary subject to the applicable rules
and procedures of the Depositary. The Trustee aold Agent may rely and shall be fully protectedelying upon information furnished by t
Depositary with respect to its members, participamtd any beneficial owners.

Section 2.14. CUSIP Numbers.

The Issuer in issuing the Securities msgy “CUSIP”, “ISIN” and or “Common Code” numberktfien generally in use), and, if so, the
Trustee shall use “CUSIP”, “ISIN” and or “Commond&3 numbers in notices of redemption as a conveei¢n Holdersprovidedthat any
such notice may state that no representation israado the correctness of such numbers eithairdegon the Securities or as contained in
any notice of a redemption and that reliance maglaeed only on the other elements of identifiaatiwinted on the Securities, and any such
redemption shall not be affected by any defectriomission of such numbers.

Section 2.15. Form of Parent Guarantee.

The form of Parent Guarantee shall béa#t on the applicable Series of Securities sit#lly as follows:
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GUARANTEE

For value received, the Parent Guaramtoeby absolutely, unconditionally and irrevocatplyarantees to the holder of this Security the
payment of principal of, premium, if any, and imtstron, the Security upon which this Parent Guaraist set forth in the amounts and at the
time when due and payable whether by declaratieretf, or otherwise, and interest on the overduejmal and interest, if any, of such
Security, if lawful, to the holder of such Securdyd the Trustee on behalf of the Holders, alldeoadance with and subject to the terms and
limitations of such Security and Article XI of tihedenture. This Parent Guarantee will not becorfectife until the Trustee or authenticating
agent duly executes the certificate of authenticatin this Security. This Parent Guarantee shajidverned by and construed in accordance
with the laws of the State of New York, without aed to conflict of law principles thereof.

Dated:

CELANESE CORPORATION

By:

Name:
Title:

ARTICLE IIl.
REDEMPTION

Section 3.1. Notice to Trustee; No Liabilibr {Calculations.

The Issuer may, with respect to any SesfeSecurities, reserve the right to redeem agdspeh Series of Securities or may covenant to
redeem and pay such Series of Securities or anytgaeof prior to the Stated Maturity thereof at¢ls time and on such terms as provided for
in Sections 3.2 and 3.3 hereof or, as applicabléhe Board Resolution, Officer's Certificate opplemental indenture relating to such Series.
If a Series of Securities is redeemable and theslswants or is obligated to redeem prior to tree®t Maturity thereof all or part of the Series
of Securities pursuant to the terms of such Seesriit shall notify the Trustee in writing of thedemption date and the principal amount of
Series of Securities to be redeemed at least 49 luefpre a redemption date (or such shorter naamay be acceptable to the Trustee). The
Trustee shall have no liability with respect toobligation to calculate the redemption price of &®ggurities to be redeemed pursuant to this
Indenture.

Section 3.2. Selection of Securities to bedeaaed.

Unless otherwise indicated for a pariciBeries by a Board Resolution, Officer's Ceréifecor a supplemental indenture, if less than all
of the Securities of a Series are to be redeemanyatime, the Trustee will select the Securitiea 8eries to be redeemed opra ratabasis
(or, in the case of Securities issued in globahftiased on a method that most nearly approximates eata selection as the Trustee deems
fair and appropriate) unless otherwise
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required by law or applicable stock exchange ord3épry requirements. The Trustee will not be katdr selections made by it as
contemplated in this section.

No Securities of a Series in principaloamt of $1,000 or less can be redeemed in part.
Notices of purchase or redemption willgdeen to each Holder pursuant to Section 3.3 aatié 10.1.

Section 3.3. Notice of Redemption.

Unless otherwise indicated for a particiBeries by Board Resolution, OfficeCertificate or supplemental indenture, at le@sti&ys bi
not more than 60 days before a redemption datdstiuer will deliver a notice of redemption to e&tlider whose Securities are to be
redeemed in accordance with Section 10.1, exceptéaemption notices may be given more than 68 gegr to a redemption date if the
notice is issued in connection with a defeasantbeoSecurities or a satisfaction and discharghisfindenture pursuant to Article VIII hereof.

The notice shall identify the Securitiede redeemed and corresponding CUSIP, ISIN orr@@mCode numbers, as applicable, and
state:

(a) the redemption date;
(b) the redemption price and the amoditcorued interest, if any, to be paid;

(c) if any Global Security is being redessl in part, the portion of the principal amounsoth Global Security to be redeemed and that,
after the redemption date upon surrender of such#ISecurity, the principal amount thereof willdecreased by the portion thereof redee
pursuant thereto;

(d) if any Certificated Security is beiregleemed in part, the portion of the principal anmtaf such Security to be redeemed, and that,
after the redemption date, upon surrender of sechii8y, a new Certificated Security or Certifight®ecurities in principal amount equal to
unredeemed portion thereof will be issued in the@&af the Holder thereof upon cancellation of thginal Certificated Security;

(e) the name and address of the Payiren#g) to which the Securities are to be surrertiftmeredemption;

(f) that Securities called for redemptinost be surrendered to the relevant Paying Ageotitect the redemption price, plus accrued
unpaid interest, if any;

(9) that, unless the Issuer defaults @&kimg such redemption payment, interest on Seearialled for redemption cease to accrue on anc
after the redemption date;
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(h) that Securities of the Series caftededemption must be surrendered to the Payingnftp collect the redemption price;

(i) the paragraph of the Securities an8fxction of this Indenture pursuant to which tkeeBities called for redemption are being
redeemed; and

(j) that no representation is made akéocorrectness or accuracy of the CUSIP, ISINan@on Code numbers, if any, listed in such
notice or printed on the Securities.

At the Issuer’s written request, the Teesshall give the notice of redemption in the és®uname and at its expengegvided, however,
that the Issuer has delivered to the Trustee aat 0 days prior to the redemption date (or sholnter period of time as the Trustee may
permit), an Officer’s Certificate requesting thia¢ fTrustee give such notice and setting forth ifierination to be stated in such notice as
provided in the preceding paragraph.

Section 3.4. Effect of Notice of Redemption.

Once notice of redemption is mailed dboljghed as provided in Section 3.3, Securities 8&des called for redemption become due and
payable on the redemption date and at the redemptioe. Unless otherwise indicated for a partic@aries by Board Resolution, Officer’s
Certificate or supplemental indenture, a noticeedemption may not be conditional. Upon surrendehé Paying Agent, such Securities shall
be paid at the redemption price plus accrued iatdoethe redemption date.

On or after any purchase or redemptide,danless the Issuer defaults in payment of thehase or redemption price, interest shall cease
to accrue on Securities or portions thereof terdlérepurchase or called for redemption.

Section 3.5. Deposit of Redemption Price.

On or before 10:00 a.m., New York Cityédi, on the redemption date, the Issuer shall depitsi the Paying Agent money in
immediately available funds sufficient to pay tledemption price of and accrued interest, if anyalbSecurities to be redeemed on that date.

Section 3.6. Securities Redeemed in Part.

Upon surrender of a Certificated Secutitgt is redeemed in part, the Trustee shall atitaa for the Holder a new Certificated Secu
of the same Series and the same maturity equaidrinipal amount to the unredeemed portion of theusity surrendered.

In relation to Certificated Securitiegje@w Security in principal amount equal to the ucspased or unredeemed portion of any Security
purchased or redeemed in part will be issued im#me of the Holder thereof upon cancellation efdliginal Certificated Security.
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Section 3.7. Sinking Fund.

Unless otherwise indicated for a pariciBeries by Board Resolution, Officer’s Certifeear supplemental indenture, the provisions of
Sections 3.7, 3.8 and 3.9 shall be applicable yosanking fund for the retirement of Securitiesao$eries.

The minimum amount of any sinking fung/ip&nt provided for by the terms of Securities of &eries is referred to as a “mandatory
sinking fund payment”, and any payment in excessuch minimum amount provided for by the terms @fBities of any Series is referred to
as an “optional sinking fund payment.” If providied by the terms of Securities of any Series, thghcamount of any sinking fund payment
may be subject to reduction as provided in Se@®i8nEach sinking fund payment shall be appliethéoredemption of Securities of any Series
as provided for by the terms of Securities of sBehes.

Section 3.8. Satisfaction of Sinking Fund Pagis with Securities.

The Issuer (i) may deliver outstandingBgies of a Series other than any Securitiesiptesly called for redemption and (ii) may apply
as a credit Securities of a Series that have beggemed either at the election of the Issuer patgoahe terms of such Securities or through
the application of permitted optional sinking fupalyments pursuant to the terms of such Securitiesgch case in satisfaction of all or any
of any sinking fund payment with respect to theusities of such Series required to be made purdoatie terms of such Securities, provided
that such Securities have not been previously editerd. Such Securities shall be received andteeddr such purpose by the Trustee at the
redemption price specified in such Securities &atemption through operation of the sinking fund #iredamount of such sinking fund paym
shall be reduced accordingly.

Section 3.9. Redemption of Securities for Bigkrund.

Not less than 30 days prior to each sigkund payment date for any Series of Securities]ssuer will deliver to the Trustee an
Officer’s Certificate specifying the amount of thext ensuing sinking fund payment for that Seri@spant to the terms of the Series, the
portion thereof, if any, that is to be satisfiedgayment of cash in the currency in which the Sé&esrof such Series are denominated (except
as provided pursuant to Section 2.2), the portieneof, if any, that is to be satisfied by delimgrand crediting Securities of that Series
pursuant to Section 3.8 and the basis for suclitcfiemhether with such Offices’ Certificate, the Issuer will deliver to the Treestany Securitie
to be so delivered. Not less than 30 days befark sach sinking fund payment date the Trustee skt the Securities to be redeemed upon
such sinking fund payment date in the manner sigelcifi Section 3.2 and cause notice of the redemptiereof to be given in the name of and
at the expense of the Issuer in the manner provid&ection 3.3.
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ARTICLE IV.
COVENANTS

Section 4.1. Payment of Principal, Premium bmerest.

The Issuer covenants and agrees forehefli of the Holders of each Series of Securiti@s it will duly and punctually pay the princig
of, premium, if any, and interest, on the Secwsitéthat Series in accordance with the terms ofi &ecurities and this Indenture. Unless
otherwise provided by Board Resolution, Officersrtificate or supplemental indenture for a partic\Beries, on or before 10:00 a.m., New
York City time, on the applicable payment date, I8®ier shall deposit with the Paying Agent mondficgent to pay the principal of,
premium, if any, and interest on the Securitiesaifh such Series in accordance with the termsobf Securities and this Indenture.

Section 4.2. Compliance Certificate.

The Issuer and the Parent Guarantor diéiler to the Trustee, within 120 days afterehe of its fiscal year of the Issuer and the Parent
Guarantor (which as of the date of this IndentarBécember 31, or if the fiscal year with respedhte Issuer or the Parent Guarantor, as the
case may be, is changed, such other fiscal yeadatedas the Issuer or the Parent Guarantor, astieemay be, shall notify to the Trustee in
writing), an Officer’s Certificate stating that eview of the activities of the Issuer, the Parenaf@antor and the Subsidiaries of each during the
preceding fiscal year has been made under theasjoer of the signing Officer with a view to deteémimg whether the Issuer or the Parent
Guarantor, as the case may be, has kept, obsgreddrmed and fulfilled its obligations under thiglenture, and further stating, as to each
such Officer signing such certificate, that to hés/knowledge the Issuer or the Parent Guarargdheacase may be, is not in default in the
performance or observance of any of the terms,igiams and conditions hereof (or, if a Default ekt of Default shall have occurred,
describing all such Defaults or Events of Defatdilivbich he may have knowledge). Such Officer’'s Gieete need not include a reference to
any non-compliance that has been fully cured gddhe date as of which such certificate speaks.

The Issuer will, so long as any of theB#ies are outstanding, deliver to the Trusteighiw 30 days upon becoming aware of any
Default or Event of Default, an Officer's Certifteaspecifying such Default or Event of Default avitht action the Issuer is taking or proposes
to take with respect thereto.

Section 4.3. Stay, Extension and Usury Laws.

Each of the Issuer and the Parent Guarraotvenants (to the extent that it may lawfullysdy that it will not at any time insist upon,
plead, or in any manner whatsoever claim or takebtimefit or advantage of, any stay, extensiorsaryulaw wherever enacted, now or at any
time hereafter in force, which may affect the cams or the performance of this Indenture or theuBges; and each of the Issuer and the
Parent Guarantor (to the extent it may lawfullysd) hereby expressly waives all benefit or advantzgany such law and covenants that it
not, by resort to any such law, hinder, delay goeadte the execution of any power herein
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granted to the Trustee, but will suffer and pertimit execution of every such power as though no Ewelinas been enacted.

Section 4.4. Corporate Existence.

Subject to Article V, each of the Issaad the Parent Guarantor will do or cause to be @dirthings necessary to preserve and keep in
full force and effect its corporate existence agtits (charter and statutoryjrovided, however, that neither Issuer nor the Parent Guarantor
shall be required to preserve any such right iBibard of Directors shall determine that the preson thereof is no longer desirable in the
conduct of its business and its Subsidiaries talsea whole and that the loss thereof is not adverary material respect to the Holders of the

Securities.

Section 4.5. Reports.

(a) So long as any Securities are outstandimglssuer shall file with the Trustee, withind#&ys after the Parent Guarantor files with the
SEC, copies of the annual reports and of the inébion, documents and other reports (or copies dfi portions of any of the foregoing as
the SEC may from time to time by rules and regafetiprescribe) that the Parent Guarantor may herestito file with the SEC pursuant to
Section 13 or Section 15(d) of the Exchange Ack Hsuer shall be deemed to have complied witlpteeious sentence to the extent that
such information, documents and reports are filét the SEC via EDGAR (or any successor electrdeiovery procedure).

(b) Delivery of such reports, information ashacuments to the Trustee is for informational psgmoonly and the Trustee’s receipt of such
shall not constitute constructive notice of amfprmation contained therein or determinable frioformation contained therein, including
Issuer’'s compliance with any of its covenants hedeu (as to which the Trustee is entitled to relglesively on Officer’s Certificates).

ARTICLE V.
SUCCESSORS

Section 5.1. Consolidation, Merger and SalAssfets.
The Issuer may not, directly or indirgc{x) consolidate or merge with or into or wind impo another Person (whether or not the Issuer
is the surviving Person); or (y) sell, assign, $fan, convey or otherwise dispose of all or suliiiy all of its properties or assets, in one or

more related transactions, to another Person; sinles
(a) either: (i) the Issuer is the survivinggtm; or (ii) the Person formed by or surviving augh consolidation or merger (if other than

the Issuer) or to which such sale, assignmentsteanconveyance or other disposition has been risaa@eorporation, limited liability
company or limited partnership organized or exgstimder the laws of the jurisdiction of organizatf the Issuer or the United States, any

state of
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the United States, the District of Columbia or #éeyitory thereof (the Issuer or such Person, as#tse may be, hereinafter referred to a
“ Successor Compariy,

(b) the Successor Company (if other than $adr) expressly assumes all the obligations ofsieer under the Securities and the
Indenture;

(c) immediately after such transaction no D#far Event of Default exists;

(d) the Issuer shall have delivered to thestae an Officer’s Certificate and an Opinion of Gsel, each stating that such consolidation,
merger or transfer and such amendment or supplefifi@mty) comply with the Indenture.

The Successor Company shall succeechtbba substituted for, the Issuer under this Inatenand the Securities.

ARTICLE V1.
DEFAULTS AND REMEDIES

Section 6.1. Events of Default.

The following are Events of Default with respect to the Securities of any Serieseaslin the establishing Board Resolution, Officer’s
Certificate or supplemental indenture, it is pr@dadhat such Series shall not have the benefaidfEvent of Default:

(a) the Issuer defaults in payment when dukepayable, upon redemption, acceleration or otleerwdf principal of, or premium, if any,
on the Notes;

(b) the Issuer defaults in the payment whem afuinterest on or with respect to the Notes arath slefault continues for a period of
30 days;

(c) the Issuer defaults in the performanceopfreaches any covenant, warranty or other aggeeoontained in this Indenture (other tl
a default in the performance or breach of a covenearranty or agreement which is specifically death in clauses (a) or (b) above) and
such default or breach continues for a period od&s after the notice specified below;

(d) the Issuer or the Parent Guarantor putsigaor within the meaning of any Bankruptcy Law:
(1) commences a voluntary case,
(2) consents to the entry of an order forefedigainst it in an involuntary case,
(3) consents to the appointment of a Custodfanor for all or substantially all of its prof,

(4) makes a general assignment for the beoifis creditors, or
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(5) generally is unable to pay its debts assdime become due; or
(e) a court of competent jurisdiction entersoader or decree under any Bankruptcy Law that:
(2) is for relief against the Issuer or thedPd Guarantor in an involuntary case,
(2) appoints a Custodian of the Issuer otheent Guarantor or for all or substantially alltefproperty, or
(3) orders the liquidation of the Issuer c Barent Guarantor,
and the order or decree remains unstayedmaefidct for 60 days;

(f) the Parent Guarantee with respect to #xuBties of such Series shall for any reason ctabe, or shall for any reason be asserted in
writing by the Parent Guarantor or the Issuer adid, in full force and effect and enforceablednadance with its terms except to the
extent contemplated by this Indenture and suchri®&earantee; or

(g) any other Event of Default provided in gupplemental indenture or Board Resolution undgchvsuch Series of Securities is issued
or in the form of Security for such Series.

The term Bankruptcy Law means title 11, U.S. Code or any similar Federgbtate law for the relief of debtors. The ter@ustodian
" means any receiver, trustee, assignee, liquidatsimilar official under any Bankruptcy Law.

A Default under one Series of Securisssied under this Indenture will not necessarilalifault under another Series of Securities
under this Indenture.

Section 6.2. Acceleration of Maturity; Resmssand Annulment.

If an Event of Default for a Series ot8eties occurs and is continuing (other than aariEwf Default referred to in Section 6.1(d) or
(e)), the Trustee or the Holders of at least 25%rincipal amount of such Series of Securities iaglare the unpaid principal of all such
Securities to be due and payable by notice inmgitd the Issuer and the Trustee specifying theews/e Event of Default and that it is a
“notice of acceleration” (the “Acceleration Notigeand the same shall become immediately due ayabpa If an Event of Default referred to
in Section 6.1(d) or (e) occurs, the principal anmtqulus accrued and unpaid interest on such Sefi8scurities will become immediately due
and payable without any action on the part of thestee or any Holder.

At any time after such a declaration @federation with respect to any Series has beereraad before a judgment or decree for payment
of the money due has been obtained by the Trustberainafter in this Article VI provided, the Held of a majority in principal amount of 1
outstanding Securities of that Series, by writtetiae to the Issuer and the
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Trustee, may rescind and annul such declaratioritamdnsequences if all Events of Default withpest to Securities of that Series, other than
the non-payment of the principal and interestnif,af Securities of that Series which have becdmesolely by such declaration of
acceleration, have been cured or waived as provid&ection 6.13.

No such rescission shall affect any sgbeat Default or impair any right consequent thereo
Section 6.3. Collection of Indebtedness anitsSar Enforcement by Trustee

The Issuer covenants that if

(a) default is made in the payment of anyrggeon any Security when such interest becomesdd@ayable and such default continues
for a period of 30 days, or

(b) default is made in the payment of printigfaany Security at the Maturity thereof, or
(c) default is made in the deposit of any sigkund payment when and as due by the termsSefcarity,

then,the Issuer will, upon demand of the Trustee, pay, for the benefit of the Holders of such Sedast the whole amount then due and
payable on such Securities for principal and irseamd, to the extent that payment of such intestesil be legally enforceable, interest on any
overdue principal and any overdue interest atale or rates prescribed therefor in such Securdied, in addition thereto, such further amc
as shall be sufficient to cover the costs and espeof collection, including the reasonable comaems, expenses, disbursements and
advances of the Trustee, its agents and counsel.

If the Issuer fails to pay such amouptshiwith upon such demand, the Trustee, in its oamme and as trustee of an express trust, may
institute a judicial proceeding for the collectiofthe sums so due and unpaid, may prosecute saocheuling to judgment or final decree and
may enforce the same against the Issuer, the P@terantor or any other obligor upon such Secgriied collect the moneys adjudged or

deemed to be payable in the manner provided bylavef the property of the Issuer, the Parent Quaraor any other obligor upon such
Securities, wherever situated.

If an Event of Default with respect toye®ecurities of any Series occurs and is continuimg Trustee may in its discretion proceed to
protect and enforce its rights and the rights eflolders of Securities of such Series by suchgpjate judicial proceedings as the Trustee
shall deem most effectual to protect and enforgesaich rights, whether for the specific enforcentdrany covenant or agreement in this
Indenture or in aid of the exercise of any poweamnged herein, or to enforce any other proper remedy

Section 6.4. Trustee May File Proofs of Claim.

In case of the pendency of any receivprshsolvency, liquidation, bankruptcy, reorgariaa, arrangement, adjustment, composition or
other judicial proceeding relative to the
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Issuer, the Parent Guarantor or any other obligonuthe Securities or the property of the Issuer Rarent Guarantor or of such other obligor
or their creditors, the Trustee (irrespective oktiter the principal of the Securities shall thembe and payable as therein expressed or by
declaration or otherwise and irrespective of whethe Trustee shall have made any demand on therlfsr the payment of overdue principal
or interest) shall be entitled and empowered, bgrirention in such proceeding or otherwise,

(a) to file and prove a claim for the wholeamt of principal and interest owing and unpaidhwispect to the Securities and to file such
other papers or documents as may be necessaryisabig in order to have the claims of the Trugteeluding any claim for the reasonable
compensation, expenses, disbursements and adwaintbesTrustee, its agents and counsel) and ofitiiders allowed in such judicial
proceeding, and

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

and any custodian, receiver, assignee, trustaedatpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder to make such paymerttgetdrustee and, in the event that the Trusted sbiasent to the making of such payments
directly to the Holders, to pay to the Trustee amount due it for the reasonable compensation,resgse disbursements and advances of the
Trustee, its agents and counsel, and any other @isidue the Trustee under Section 7.6.

Nothing herein contained shall be deetnealithorize the Trustee to authorize or conseat ticcept or adopt on behalf of any Holder
any plan of reorganization, arrangement, adjustroenbmposition affecting the Securities or théntsgof any Holder thereof or to authorize
Trustee to vote with respect to the claim of anyddoin any such proceeding.

Section 6.5. Trustee May Enforce Claims With@ossession of Securities.

All rights of action and claims understhindenture or the Securities may be prosecutecafoiced by the Trustee without the posse:
of any of the Securities or the production theiiaainy proceeding relating thereto, and any suocke®ding instituted by the Trustee shall be
brought in its own name as trustee of an express, tand any recovery of judgment shall, after ion for the payment of the reasonable
compensation, expenses, disbursements and adwairtbesTrustee, its agents and counsel, be foratable benefit of the Holders of the
Securities with respect to which such judgmentbesen recovered.

Section 6.6. Application of Money Collected.

Any money collected by the Trustee punstia this Article VI shall be applied in the folling order, at the date or dates fixed by the
Trustee and, in case of the distribution of sucmeyoon account of principal or interest, upon pmésstion of the Securities and the notation
thereon of the payment if only partially paid angbo surrender thereof if fully paid:

First: To the payment of all amounts due thesfee under Section 7.6;
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Second: To the payment of the amounts thee and unpaid for principal of, premium, if aagd interest on the Securities with respe
which or for the benefit of which such money hasrbeollected, ratably, without preference or ptjodf any kind, according to the amounts
due and payable on such Securities for principdliaterest, respectively; and

Third: To the Issuer.

Section 6.7. Limitation on Suits.
A Holder of Securities of any Series npaysue any remedy under this Indenture applicabseich Securities only if:
(a) the Holder gives the Trustee written roti€ a continuing Event of Default for such SenéSecurities;

(b) the Holders of at least 25% in principalcant of such outstanding Series of Securities naakeitten request to the Trustee to pursue
the remedy;

(c) the Holders furnish to the Trustee indegnreasonably satisfactory to the Trustee agalrestosts, expenses and liabilities which
might be incurred by it in compliance with suchues;

(d) the Trustee fails to act for a period 0fdays after receipt of notice and furnishing afémnity; and

(e) during that 60-day period, the Holders ofiajority in principal amount of such Securiti@srbt give the Trustee a direction
inconsistent with the request.

This provision does not, however, affect tightrof a Holder of Securities to sue for enforcainaf any overdue payment with respect to
such Securities.

Section 6.8. Unconditional Right of HoldersReceive Principal and Interest.

Notwithstanding any other provision iistindenture, the Holder of any Security shall htheeright, which is absolute and unconditio
to receive payment of the principal of and interéstny, on such Security on the Stated Maturitystated Maturities expressed in such
Security (or, in the case of redemption, on thenegtion date) and to institute suit for the enfareat of any such payment, and such rights
shall not be impaired without the consent of suckdér.

Section 6.9. Restoration of Rights and Rensedie

If the Trustee or any Holder has insétuainy proceeding to enforce any right or remedajeuthis Indenture and such proceeding has
been discontinued or abandoned for any reasorgobéen determined adversely to the Trustee arcto ldolder, then and in every such case,
subject to any determination in such proceedingdbuer, the Trustee and the Holders shall beregbseverally and respectively to their
former positions hereunder and thereafter all
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rights and remedies of the Trustee and the Holslea continue as though no such proceeding haul insétuted.
Section 6.10. Rights and Remedies Cumulative.

Except as otherwise provided with respethe replacement or payment of mutilated, dgstiplost or stolen Securities in Section 2.8,
no right or remedy herein conferred upon or reskteehe Trustee or to the Holders is intendedet@xclusive of any other right or remedy,
and every right and remedy shall, to the extentntézd by law, be cumulative and in addition to mvether right and remedy given hereunder
or now or hereafter existing at law or in equityotinerwise. The assertion or employment of anytraghhemedy hereunder, or otherwise, shall
not, to the extent permitted by law, prevent thectwrent assertion or employment of any other gmijeite right or remedy.

Section 6.11. Delay or Omission Not Waiver.

No delay or omission of the Trustee oawny Holder of any Securities to exercise any rightemedy accruing upon any Event of Def.
shall impair any such right or remedy or constitutgaiver of any such Event of Default or an acsgg@ce therein. Every right and remedy
given by this Article VI or by law to the Trusteeto the Holders may be exercised from time to fiemed as often as may be deemed expet
by the Trustee or by the Holders, as the case reay b

Section 6.12. Control by Holders.

The Holders of a majority in principal anmt of the outstanding Securities of any Seriedl $lave the right to direct the time, method
and place of conducting any proceeding for any chnavailable to the Trustee, or exercising anyttoupower conferred on the Trustee, with
respect to the Securities of such Series, providad

(a) such direction shall not be in conflictlwany rule of law or with this Indenture,
(b) the Trustee may take any other action @skepnoper by the Trustee which is not inconsistétit such direction, and

(c) the Trustee shall have the right to dectmfollow any such direction if the Trustee irogdaith shall, by a Responsible Officer of the
Trustee, determine that the proceeding so diregtadd involve the Trustee in personal liabilitytbat it will not be adequately indemnified
against the costs, expenses and liabilities whigfhtbe incurred by it in complying with such ditien.

Section 6.13. Waiver of Past Defaults.

The Holders of not less than a majoritypiincipal amount of the outstanding Securitieamf Series may on behalf of the Holders of all
the Securities of such Series waive an existingablebr Event of Default hereunder with respectuoh Series and its consequences, except a
Default in the payment of the principal of or irgst on any Security of
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such Series frovided, however, that the Holders of a majority in principal ambohthe outstanding Securities of any Series neggind an
acceleration and its consequences, including dajecepayment default that resulted from such &cagbn). Upon any such waiver, such
Default shall cease to exist, and any Event of Dietrising therefrom shall be deemed to have loeeed, for every purpose of this Indenture;
but no such waiver shall extend to any subsequenither Default or impair any right consequent doer.

Section 6.14. Undertaking for Costs.

All parties to this Indenture agree, aagh Holder of any Security by his acceptance tiesteall be deemed to have agreed, that any
court may in its discretion require, in any suit flee enforcement of any right or remedy under liniienture, or in any suit against the Trustee
for any action taken, suffered or omitted by iffagstee, the filing by any party litigant in suakitoof an undertaking to pay the costs of such
suit, and that such court may in its discretioreasgeasonable costs, including reasonable ati&fems, against any party litigant in such suit,
having due regard to the merits and good faitthefdlaims or defenses made by such party litidauttthe provisions of this Section shall not
apply to any suit instituted by the Issuer to amy mstituted by the Trustee, to any suit insgtiby any Holder, or group of Holders, holding in
the aggregate more than 10% in principal amouth@butstanding Securities of any Series, or tosaiilyinstituted by any Holder for the
enforcement of the payment of the principal ofrdefest on any Security on or after the Stated Mgtar Stated Maturities expressed in such
Security (or, in the case of redemption, on thenegtion date).

ARTICLE VII.
TRUSTEE

Section 7.1. Duties of Trustee.

(a) If an Event of Default has occurred andastinuing, the Trustee shall exercise such ofitjiets and powers vested in it by this
Indenture, and use the same degree of care aththskilch exercise, as a prudent man would exewisese under the circumstances in the
conduct of his own affairs.

(b) Except during the continuance of an Exaridefault with respect to the Securities of anyi&e

(1) the Trustee need perform only those duties thaspeeifically set forth in this Indenture and nbess, and no implie
covenants or obligations shall be read into thiteimure against the Trustee; ¢

(2) in the absence of bad faith on its part, the fBeisnay conclusively rely, as to the truth of tte#esnents and the correctness of
the opinions expressed therein, upon certificategpmions furnished to the Trustee and conforntthe requirements of tt
Indenture. However, the Trustee shall examine sectificates and opinions to determine whether
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their face, they appear to conform to the requireef this Indenture

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

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

(2) the Trustee shall not be liable for any error afgment made in good faith by a Responsible Offigeless it is proved that t
Trustee was grossly negligent in ascertaining #réinent facts

(d) Whether or not therein expressly so predicevery provision of this Indenture that in argywelates to the Trustee is subject to the
provisions of this Article VII.

(e) No provision of this Indenture shall raguihe Trustee to expend or risk its own fundsioui any liability. The Trustee may refuse to
perform any duty or exercise any right or powelesslit receives indemnity reasonably satisfacmiyagainst any loss, liability or expen

() The Trustee shall not be liable for intgren or investment of any money received by iegxas the Trustee may agree in writing \
the Issuer. Money held in trust by the Trustee mesde segregated from other funds except tosttenerequired by law. All money
received by the Trustee shall, until applied agimegprovided, be held in trust for the paymenthaf principal of and premium (if any) and
interest on the Securities.

Section 7.2. Rights of Trustee.

(a) The Trustee may conclusively rely and Idlfully protected in acting or refraining fromtang, upon any resolution, certificate,
statement, instrument, opinion, report, noticeuesy, direction, consent, order, note, debenturgtr paper or document believed by it to
be genuine and to have been signed or presentdetlproper Person. The Trustee need not investagatéact or matter stated in any
resolution, certificate, statement, instrumentpapi, report, notice, request, direction, conserder, bond, security or other paper or
document.

(b) Before the Trustee acts or refrains fraring, it may require instruction, an Officer’s @#cate or an Opinion of Counsel or both to
be provided by the Issuer. The Trustee shall ndiahée for any action it takes or omits to takegimod faith in reliance on such instruction,
Officer’s Certificate or Opinion of Counsel. ThetiBtee may consult with counsel and the written@eof such counsel or any Opinion of
Counsel shall be full and complete authorizatiod protection with respect to any action taken,exaffl or omitted by it hereunder in good
faith and in reliance thereon.
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(c) The Trustee may act through agents, at@ncustodians or nominees and shall not be regigerior the misconduct or negligence
any agent, attorney, custodian or nominee appointéddue care.

(d) The Trustee shall not be liable for anyiaarcit takes or omits to take in good faith whitbelieves to be authorized or within its rig
or powers conferred upon it by this Indenture ahwespect to any action it takes or omits to takgood faith in accordance with a direct
received by it from the Holders of a majority ingaggate principal amount of the relevant SerieSeamfurities.

(e) Unless otherwise specifically providedtiis Indenture, any demand, request, directionotica from the Issuer shall be sufficient if
signed by an Officer of the Issuer.

(f) Anything in this Indenture to the contrargtwithstanding, in no event shall the Trustedidge under or in connection with this
Indenture for indirect, special, incidental, purgtior consequential losses or damages of any kivedseever, including but not limited to
lost profits, whether or not foreseeable, eveheéf Trustee has been advised of the possibilityetfeand regardless of the form of action in
which such damages are sought.

(g) The Trustee shall be under no obligatmextercise any of the trusts or powers vestedhs this Indenture at the request, order or
direction of any of the Holders of Securities pansiuto the provisions of this Indenture, unlesshddolders of Securities shall have offered
to the Trustee, security or indemnity reasonablisfsectory to the Trustee against the costs, exggenad liabilities which might be incurred
therein or thereby.

(h) The Trustee shall not be deemed to hatiesof any Event of Default with respect to the@#ies unless a Responsible Officer of
the Trustee has actual knowledge thereof or unbeisen notice of any event which is in fact suctiedault is received by a Responsible
Officer at the Corporate Trust Office of the Trgstand such notice references the Securities @mthtihenture.

(i) The Trustee may at any time request, &eddsuer shall deliver an Officer’s Certificatétisg forth the specimen signatures and the
names of individuals and/or titles of Officers aurilhed at such time to take specified actions pamsto this Indenture, which Officer’s
Certificate may be signed by any Person authoti@esign an Officer’s Certificate, including any Ben specified as so authorized in any
such certificate previously delivered and not sepeed.

() Notwithstanding any provision herein t@tbontrary, in no event shall the Trustee be liéddeny failure or delay in the performance
of its obligations under this Indenture becauseir@umstances beyond its control, including, butlimited to, acts of God, flood, war
(whether declared or undeclared), terrorism, fis, strikes or work stoppages for any reason,angds, government action, including any
laws, ordinances, regulations or the like whichriesor prohibit the providing of the services
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contemplated by this Indenture, inability to obtaiaterial, equipment, or communications or compiaeitities, or the failure of equipment
or interruption of communications or computer fiigis, and other causes beyond its control whedheot of the same class or kind as
specifically named above.

(k) The rights, privileges, protections, imntigs and benefits given to the Trustee, includtagight to be indemnified, are extended to,
and shall be enforceable by, the Trustee in eais o&pacities hereunder, each Agent, and ead@r atfent, custodian and other Person
employed to act hereunder.

Section 7.3. May Hold Securities.

The Trustee in its individual or any atepacity may become the owner or pledgee of $&x1and may otherwise deal with the Issuer
or any of its Affiliates with the same rights it wld have if it were not Trustee. Any Agent may He same with like rights and duties.
However, the Trustee is subject to Sections 7.97ahd.

Section 7.4. TrustegDisclaimer.

The Trustee makes no representation teetealidity, sufficiency or adequacy of any ofifgy materials, this Indenture or the Securities,
it shall not be accountable for the Issuer’s usthefproceeds from the Securities or any money toetide Issuer or upon the Issuer’s direction
under any provision hereof, it shall not be resgiador any statement or recital herein or anyesteent in any offering materials or the
Securities other than its certificate of authertiica

Section 7.5. Notice of Defaults.

If a Default or Event of Default with pesct to the Securities of any Series occurs aodnsinuing and it is actually known to the Trus
the Trustee shall mail to Holders of Securitieswth Series a notice of the Default or Event ofaD#fwithin 90 days after it occurs. Except in
the case of a Default or Event of Default in payh@drprincipal of and premium (if any) and interest any sinking fund installment with
respect to the Securities of such Series, the deustay withhold the notice if and so long as a Besible Officer in good faith determines that
withholding the notice is in the interests of Holslef Securities of such Series to do so.

Section 7.6. Compensation and Indemnity.

The Issuer agrees to pay to the Trustegsf acceptance of this Indenture and servicesumgler such compensation as the Issuer and th
Trustee shall from time to time agree in writindpneTTrustee’s compensation shall not be limitedroylaw on compensation of a trustee of an
express trust. The Issuer agrees to reimbursertisel upon request for all reasonable disbursenadvances and expenses incurred by it.
Such expenses shall include the reasonable contpmsdisbursements and expenses of the Trustgelsta and counsel.

The Issuer and the Parent Guarantor stdgimnify the Trustee from, and hold it harmlegaiast any damage, cost, claim, loss, liability
or expense (including the reasonable fees
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and expenses of the Trustee’s agents and counseafyéd by it arising out of or in connection with acceptance and administration of the
trusts set forth under this Indenture, the perfaroesof its obligations and/or the exercise ofights hereunder, including the reasonable costs
and expenses of defending itself against any clekoept as set forth in the next following paragrafhe Trustee shall notify the Issuer
promptly of any claim for which it may seek indetyniThe Issuer shall defend the claim, with coumsakonably acceptable to the Trustee,
and the Trustee shall cooperate in the defensessinthe Trustee, in its reasonable discretioerahtes that any actual or potential conflict of
interest may exist, in which case the Trustee naasetseparate counsel, reasonably acceptable tsstier and the Issuer shall pay the
reasonable fees and expenses of such counsels3iner need not pay for any settlement made witkeabnsent.

The Issuer shall not be obligated to kinse any expense or indemnify against any lofiahifity incurred by the Trustee through the
Trustee’s own gross negligence or bad faith.

To secure the payment obligations oflsiseier in this Section 7.6, the Trustee shall fealien prior to the Securities on all money or
property held or collected by the Trustee, exclegt held in trust to pay principal of and premiufrafly) and interest on Securities of any
Series. Such lien and the obligations of the Isanerthe Parent Guarantor under this Section &b slrvive the satisfaction and discharge of
this Indenture, the payment of the Securities artti resignation or removal of the Trustee.

When the Trustee incurs expenses or rergigvices in connection with an Event of Defai, expenses (including the reasonable
charges and expenses of its counsel) and the caatiem for the services are intended to constiéxfeenses of administration under any
applicable Federal or State bankruptcy, insolvesroyther similar law.

Section 7.7. Replacement of Trustee.

A resignation or removal of the Trusted appointment of a successor Trustee shall beedf@etive only upon the successor Trustee’s
acceptance of appointment as provided in this Seati7.

The Trustee may resign and be dischaagg@dy time with respect to the Securities of onmore Series by so notifying the Issuer. The
Holders of a majority in principal amount of thethoutstanding Securities of any Series may rerttevd@rustee with respect to the Securities
of such Series by so notifying the Trustee andgkeer. The Issuer may remove the Trustee for aayl Series of the Securities if:

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

(b) the Trustee is adjudged as bankrupt or anwesblor an order for relief is entered with resgedhe Trustee under any Bankruptcy
Law;

(c) a Custodian or public officer takes chargehef Trustee or its property; or

(d) the Trustee becomes incapable of acting.
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If the Trustee resigns or is removed arvacancy exists in the office of Trustee for agson, with respect to the Securities of one or
more Series, the Issuer shall promptly appointcaessor Trustee or Trustees with respect to therlies of that or those Series (it being
understood that any such successor Trustee maydoénéed with respect to the Securities of one orenor all of such Series). Within one y
after the successor Trustee with respect to tharBies of any Series takes office, the Holders afigjority in principal amount of the Securi
of such Series then outstanding may appoint a ssocdrustee to replace the successor Trusteerdpgdiy the Issuer.

If a successor Trustee with respect éoSacurities of any Series does not take offichiwiB0 days after the retiring Trustee resignssor i
removed, the retiring Trustee, the Issuer or thizlets of at least 10% in principal amount of thenttoutstanding Securities of such Series may
petition any court of competent jurisdiction foetappointment of a successor Trustee with respebetSecurities of such Series.

If the Trustee with respect to the Semsiof a Series fails to comply with Section &8y Holder of Securities of such Series may
petition any court of competent jurisdiction foetremoval of the Trustee and the appointment ofcaessor Trustee with respect to the
Securities of such Series.

In case of the appointment of a succeSamstee with respect to all Securities, each sudtessor Trustee shall deliver a written
acceptance of its appointment to the retiring Teeistnd to the Issuer. Thereupon the resignatioenooval of the retiring Trustee shall become
effective, and the successor Trustee shall hawdalights, powers and duties of the retiring Teasunder this Indenture. The successor Tr
shall give a notice of its succession to Holderadoordance with Section 10.1. The retiring Trustegl promptly transfer all property held by
it as Trustee to the successor Trustee, subje¢betbien provided for in Section 7.6.

In case of the appointment of a succeSaastee with respect to the Securities of one arenSeries, the Issuer, the retiring Trustee and
each successor Trustee with respect to the Sexuatione or more Series shall execute and dedivéndenture supplemental hereto in which
each successor Trustee shall accept such appoinémenhat (1) shall confer to each successor &eusll the rights, powers and duties of the
retiring Trustee with respect to the Securitiethat or those Series to which the appointment of fuccessor Trustee relates, (2) if the reti
Trustee is not retiring with respect to all Sedasit shall confirm that all the rights, powers auties of the retiring Trustee with respect to the
Securities of that or those Series as to whictretieing Trustee is not retiring shall continuebi® vested in the retiring Trustee and (3) shall
to or change any of the provisions of this Indemtais shall be necessary to provide for or fadditae administration of the trusts hereunder by
more than one Trustee. Nothing herein or in sugplemental indenture shall constitute such Trusteesustees of the same trust, and each
such Trustee shall be trustee of a trust or ttusteunder separate and apart from any trust dstheseunder administered by any other such
Trustee. Upon the execution and delivery of sugipemental indenture, the resignation or removahefretiring Trustee shall become
effective to the extent provided therein and eaathsuccessor Trustee shall have all the rightsepoand duties of the retiring Trustee with
respect to the Securities of that or those Sevi@ghich the appointment of such successor Trustiegers. On request of the Issuer, or
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any successor Trustee, such retiring Trustee shabfer to such successor Trustee all property Imeluch retiring Trustee as Trustee with
respect to the Securities of that or those Sevi@ghich the appointment of such successor Trustia¢ess. Such retiring Trustee shall, however,
have the right to deduct its unpaid fees and exggnscluding attorneys’ fees.

Notwithstanding replacement of the Traste Trustees pursuant to this Section 7.7, thigatdns of the Issuer and the Parent Guarantor
under Section 7.6 shall continue for the benefthefretiring Trustee or Trustees.

Section 7.8. Successor Trustee by Merger, etc.

Subject to Section 7.9, if the Trustepsmidates, merges or converts into, or transfiéie aubstantially all of its corporate trust buess:
(including this transaction) to, another corponatithe successor corporation without any furthéshall be the successor Trustee.

In case any Securities shall have be#émeaticated, but not delivered, by the Trustee thesffice, any successor by merger, conversion
or consolidation to such authenticating Trustee adgpt such authentication and deliver the Seegr#b authenticated; and in case at that
any of the Securities shall not have been authetetil; any successor to the Trustee may authensicateSecurities either in the name of any
predecessor hereunder or in the name of the suwrdesthe Trustee; and in all such cases sucHicatés shall have the full force which it is
anywhere in the Securities or in this Indenturevjated that the certificate of the Trustee shalldhav

Section 7.9. Eligibility; Disqualification.

There shall at all times be a Trusteeteder which shall be a corporation organized amigdbusiness under the laws of the United
States, any State thereof or the District of Coliznamd authorized under such laws to exercise catpdrust power, shall be subject to
supervision or examination by Federal or Stateiemistrict of Columbia) authority and shall hage be a subsidiary of a bank or bank
holding company having, a combined capital andlssrpf at least $50 million as set forth in its mi@cent published annual report of
condition.

Section 7.10. Preferential Collection of Claifgainst Issuer.

The Trustee is subject to and shall cgmapth the provisions of the Trust Indenture Actl®39, as amended (thdTA") § 311(a), as if
such section applied hereto, excluding any credétationship listed in TIA § 311(b). A Trustee whas resigned or been removed shall be
subject to TIA § 311(a), as if such section appliedeto, to the extent indicated therein.
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ARTICLE VIII.
DISCHARGE OF INDENTURE

Section 8.1. Termination of IssteObligations.

(a) This Indenture shall cease to be of furdigect with respect to the Securities of a Sef@e®ept that all obligations of the Issuer and the
Parent Guarantor under Section 7.6, the Trusteeldaying Agent’s obligations under Section 8.3 #hiedrights, powers, protections and
privileges accorded the Trustee under Article Widls survive), and the Trustee, on written demafithe Issuer shall execute instruments
acknowledging the satisfaction and discharge &f litdlenture with respect to the Securities of ssehes, when:

(1) either

(A) all outstanding Securities of such Series ttefoze authenticated and issued (other than desdrdgst or stolen Securities
that have been replaced or paid) have been defiverthe Trustee for cancellation; or

(B) all outstanding Securities of such Series heteétofore delivered to the Trustee for cancelfatio
(i) have become due and payable, or
(i) will become due and payable at their Stateduvigy within one year, or

(iii) are to be called for redemption within oneaye@inder arrangements satisfactory to the Trustethé giving of notice ¢
redemption by the Trustee in the name, and atitperese, of the Issuer,

and, in the case of clause (i), (ii) or (iii) abptee Issuer or the Parent Guarantor has irrevgadposited or caused to be deposited with the
Trustee as funds (immediately available to the Eiddn the case of clause (i)) in trust for suctppee (x) cash in an amount, or

(y) Government Obligations, maturing as to printgnad interest at such times and in such amounigilbsnsure the availability of cash in

an amount or (z) a combination thereof which wdldufficient, in the opinion (in the case of (y)(B)) of a nationally recognized firm of
independent public accountants expressed in aawritertification thereof delivered to the Trusteepay and discharge the entire
indebtedness on the Securities of such Seriegiimcipal and interest to the date of such depasithe case of Securities which have
become due and payable) or for principal, premiifiemy, and interest to the Stated Maturity or magéon date, as the case may be; or

(C) the Issuer or the Parent Guarantor has propeflifed such other means of satisfaction anchégge applicable to the
Securities of such Series;
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(2) the Issuer or the Parent Guarantor has grataused to be paid all other sums payable hgréunder with respect to the Securities
of such Series; and

(3) the Issuer or the Parent Guarantor, asdse may be, has delivered to the Trustee andDffiCertificate stating that all conditions
precedent to satisfaction and discharge of thieriute with respect to the Securities of such Sévéve been complied with, together
with an Opinion of Counsel to the same effect.

(b) Unless this Section 8.1(b) is specifiechasbeing applicable to Securities of a Seriescatemplated by Section 2.2, each of the Issuer
and the Parent Guarantor may terminate certaits afiligations under this Indenturedvenant defeasantgwith respect to the Securities of
a Series if:

(1) either the Issuer or the Parent Guaramgrirrevocably deposited or caused to be irrevgaiposited with the Trustee as trust
funds in trust for the purpose of making the foliogvpayments, specifically pledged as securityafod dedicated solely to the benefit of
the Holders of Securities of such Series, (i) momeyii) Government Obligations with respect talsiBeries, maturing as to principal
interest at such times and in such amounts aenéllire the availability of money in the currencyimich payment of the Securities of
such Series is to be made in an amount or (iigraldnation thereof, that is sufficient, in the dpim(in the case of (ii) and (iii)) of a
nationally recognized firm of independent publicaentants expressed in a written certificationebédelivered to the Trustee, to pay
principal of and premium (if any) and interest dinSeecurities of such Series on each date that ptiokipal, premium (if any) or interest
is due and payable and (at the Stated Maturityetifesr upon redemption as provided in Section §)X¢epay all other sums payable b
hereunder; provided that the Trustee shall hava bieevocably instructed to apply such money antiierproceeds of such Government
Obligations to the payment of said principal, premi(if any) and interest with respect to the Samsriof such Series as the same shall
become due;

(2) the Issuer or the Parent Guarantor, asdie may be, has delivered to the Trustee anaDfiCertificate stating that all conditions
precedent to satisfaction and discharge of thieriute with respect to the Securities of such Sévéve been complied with, and an
Opinion of Counsel to the same effect;

(3) no Default or Event of Default with respezthe Securities of such Series shall have sedweind be continuing on the date of ¢
deposit (other than a Default or Event of Defaetulting from the borrowing of funds to be applieduch deposit and the grant of any
lien securing such borrowings);

(4) the Issuer or the Parent Guarantor, asdse may be, shall have delivered to the Trusteg@panion of Counsel from a nationally
recognized
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counsel acceptable to the Trustee or a tax rutirthe effect that the Holders will not recognizedme, gain or loss for Federal income
tax purposes as a result of such Issuer or Panesuta@tor’s exercise of its option under this Sec8dl(b) and will be subject to Federal
income tax on the same amount and in the same mandeat the same times as would have been thdafeassh option had not been
exercised; and

(5) the Issuer and the Parent Guarantor hawglied with any additional conditions specifiedquant to Section 2.2 to be applicable
to the discharge of Securities of such Series @untsto this Section 8.1.

In such event, this Indenture shall caadee of further effect (except as set forth iis haragraph), and the Trustee, on written demé
the Issuer or the Parent Guarantor, as the casé@ahall execute instruments acknowledging seatiisin and discharge under this Indenture.
However, the Issuer’s obligations in Sections 2.8, 2.6, 2.7, 2.8, 2.9, 7.6, 7.7 and this ArtiId, the Parent Guarantor’s obligations in
Section 7.6, the Trustee’s and Paying Agent’s aliligns in Section 8.3 and the rights, powers, ptaies and privileges accorded the Trustee
under Article VII shall survive until all Securiseof such Series are no longer outstanding. Thiereafnly the obligations of the Issuer and the
Parent Guarantor in Section 7.6 and the TrustewlsPaying Agent’s obligations in Section 8.3 skallvive with respect to Securities of such
Series.

In order to have money available on anpayt date to pay principal of or premium (if any)rterest on the Securities, the Government
Obligations shall be payable as to principal oeliest on or before such payment date in such amasnwill provide the necessary money.
Government Obligations shall not be callable atliseer’'s option.

(c) If the Issuer or the Parent Guarantothasase may be, has previously complied or iswoently complying with the conditions set
forth in Section 8.1(b) (other than any additiooahditions specified pursuant to Section 2.2 thatexpressly applicable only to covenant
defeasance) with respect to Securities of a Sdhies,unless this Section 8.1(c) is specified dsaing applicable to Securities of such Series
as contemplated by Section 2.2, each of the |ssugthe Parent Guarantor may elect to be dischgfdedal defeasancd from its
obligations to make payments with respect to Stéeardf such Series, if:

(1) unless otherwise specified with respe@eacurities of such Series as contemplated by @e2tR, the Issuer or the Parent
Guarantor, as the case may be, has delivered fbrttstee an Opinion of Counsel from a nationallyognized counsel acceptable to the
Trustee to the effect referred to in Section 8.((byvith respect to such legal defeasance, whiéhiopis based on (i) a private ruling of
the Internal Revenue Service addressed to therlssulee Parent Guarantor, as the case may be, ffiilblished ruling of the Internal
Revenue Service or (iii) a change in the applicéddieral income tax law (including regulationskeathe date of this Indenture; the Iss
or the Parent Guarantor, as the case may be, hgdied with any other conditions specified pursuanBection 2.2 to be applicable to
the legal defeasance of Securities of such Setiesipnt to this Section 8.1(c); and
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(2) the Issuer or the Parent Guarantor, asdBe may be, has delivered to the Trustee a Confpaauest requesting such legal
defeasance of the Securities of such Series a@iffarer's Certificate stating that all conditionsggedent with respect to such legal
defeasance of the Securities of such Series hasredmmplied with, together with an Opinion of Coelrte the same effect.

In such event, each of the Issuer andPtirent Guarantor will be discharged from its adtiigns under this Indenture and the Securitie
such Series to pay principal of and premium (if)aanyd interest on Securities of such Series, thgelss obligations under Sections 4.1 and 5.1
shall terminate with respect to such Securitied,tae entire indebtedness of the Issuer evidengedith Securities shall be deemed paid and
discharged.

(d) If and to the extent additional or alteivma means of satisfaction, discharge or defeasah8ecurities of a Series are specified to be
applicable to such Series as contemplated by $e2tly each of the Issuer and the Parent Guararggrterminate any or all of its obligations
under this Indenture with respect to the Securiife Series and any or all of its obligations urttie Securities of such Series if it fulfills such
other means of satisfaction and discharge as mayp Bpecified, as contemplated by Section 2.2etafplicable to the Securities of such
Series.

(e) If Securities of any Series subject tosadbions (a), (b), (c) or (d) of this Section && t be redeemed prior to their Stated Maturity,
whether pursuant to any optional redemption prowisior in accordance with any mandatory or optigitting fund provisions, the terms of
the applicable trust arrangement shall providestarh redemption, and the Issuer shall make sueh@ements as are reasonably satisfactc
the Trustee for the giving of notice of redemptionhe name, and at the expense, of the Issuer.

Section 8.2. Application of Trust Money.

The Trustee or a trustee satisfactothéoTrustee and the Issuer shall hold in trust mameésovernment Obligations deposited with it
pursuant to Section 8.1 hereof. It shall applydbposited money and the money from Government @ttigs through the Paying Agent anc
accordance with this Indenture to the payment ifcipal of and premium (if any) and interest on 8exurities of the Series with respect to
which the deposit was made.

Section 8.3. Repayment to Issuer or Parentabtar.

The Trustee and the Paying Agent shalinmtly pay to the Issuer or the Parent Guarantothea case may be, upon written request any
excess money or Government Obligations (or procdeztefrom) held by them at any time upon the emittequest of the Issuer or the Parent
Guarantor, as the case may be.

Subject to the requirements of any ajpplie abandoned property laws, the Trustee andapimdP Agent shall pay to the Issuer or the
Parent Guarantor, as the case may be, upon wrétgrest any money held by them for the paymentiotipal, premium (if any) or interest
that remains unclaimed for two years after the daten which such payment shall have become duer Attyment to the Issuer or the Parent
Guarantor, as the case may be, Holders entitldsetononey must look to the Issuer for payment agige creditors unless an
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applicable abandoned property law designates anB#rson, and all liability of the Trustee and Baying Agent with respect to such money
shall cease.

Section 8.4. Reinstatement.

If the Trustee or the Paying Agent ishiaao apply any money or Government Obligationsodé&ed with respect to Securities of any
Series in accordance with Section 8.1 by reas@mpflegal proceeding or by reason of any ordeudginent of any court or governmental
authority enjoining, restraining or otherwise ptuting such application, the obligations of theussand the Parent Guarantor under this
Indenture with respect to the Securities of suafieSend under the Securities of such Series bbhatkvived and reinstated as though no de
had occurred pursuant to Section 8.1 until sucle tisithe Trustee or the Paying Agent is permitieapply all such money or Government
Obligations in accordance with Section §igvided, however, that if the Issuer or the Parent Guarantor hadenaay payment of principal of,
premium (if any) or interest on any Securities lusesof the reinstatement of its obligations, tiseiés or the Parent Guarantor, as the case may
be, shall be subrogated to the rights of the Haldéisuch Securities to receive such payment flmrmoney or Government Obligations held
by the Trustee or the Paying Agent.

ARTICLE IX.
AMENDMENTS AND WAIVERS

Section 9.1. Without Consent of Holders.

Without the consent of any Holder of Sé@s of a Series, the Issuer, the Parent Guaramu the Trustee may amend or supplement
this Indenture or the Series of Securities in #ifing circumstances:

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

(2) to provide for the assumption of the Issurethe Parent Guarantor’s obligations under lilienture by a successor upon any
merger, consolidation or transfer of substantiallyof the assets of the Issuer or the Parent Gitaraas the case may be;

(3) to provide for uncertificated Securitiesaddition to or in place of Certificated Secustie

(4) to provide any security for or guaranteegplemental to the Parent Guarantee, of its 8&suor for the addition of an additional
obligor on its Securities;

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

(6) to add covenants that would benefit thédis of its Securities or to surrender any righesissuer or the Parent Guarantor has
under this Indenture;
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(7) to change or eliminate any of the provisiof this Indenturgrovidedthat any such change or elimination shall not bexom
effective with respect to any outstanding Secwitifany Series created prior to the executioruohsupplemental indenture which is
entitled to the benefit of such provision;

(8) to provide for the issuance of and essiiblorms and terms and conditions of a new SefiS&gourities;
(9) to permit or facilitate the defeasance disgharge of the Securities;

(10) to issue additional Securities of anyi&eprovidedthat such additional Securities have the same tasnand be deemed part of
the same Series as, the applicable Series of Sesun the extent required under this Indenture;

(11) to evidence and provide for the accemafand appointment by a successor trustee wéihex to the Securities of one or more
Series and to add to or change any of the prowgsidithis Indenture as shall be necessary to peofddor facilitate the administration of
the trust by more than one trustee;

(12) to add additional Events of Default wigispect to Securities; and
(13) to make any change that does not adweadidct any of its outstanding Securities in argtenial respect.
Section 9.2. With Consent of Holders.

This Indenture or the Securities of a&emay be amended or supplemented, and waiverdbeaktained, with the consent of the
Holders of at least a majority in aggregate priatgmount of the then outstanding Securities ohseries voting as a single class (including
consents obtained in connection with a tender affeaxchange offer for, or purchase of, such Saearof a Series), and any existing Defau
Event of Default (other than a Default or EvenDeffault in the payment of the principal of, premiom if any or interest, if any, on, such
Securities of a Series, except a payment Defasititiag from an acceleration that has been resdindecompliance with any provision of this
Indenture or the Securities of such Series may &iges with the consent of the Holders of a majontaggregate principal amount of the then
outstanding Securities of such Series voting asglesclass (including consents obtained in corinaatith a purchase of, or tender offer or
exchange offer for, such Securities of a Series).

The Holders of a majority in principal aamt of the outstanding Securities of a Seriessiddwy the Issuer may waive any existing or past
Default or Event of Default with respect to those&ities. Those Holders may not, however, waiweR@fault or Event of Default in any
payment on any Security.
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For the avoidance of doubt, any amendnsemplement or waiver to any Series of Securitiage with the consent of Holders of such
Series of Securities, shall be made with respetttabSeries of Securities only, and not any o8eaies of Securities.

Section 9.3. Limitations.

Without the consent of each Holder of Bities of a Series affected thereby, an amendnsepplement or waiver may not (with respect
to any Securities of such Series held by a nonamatirsg Holder):

(1) reduce the amount of the Securities ohsseries whose Holders must consent to an amendsuggiement or waiver;
(2) reduce the rate of or change the timg&yment of interest on the Securities of such Sgrie
(3) reduce the principal of the Securitieswth Series or change the Stated Maturity of tlweigees of such Series;

(4) reduce any premium payable on the redempif the Securities of such Series or changeitine at which the Securities of such
Series may or must be redeemed;

(5) make payments on the Security of sucheSgrayable in currency other than as originalliestén such Security;
(6) impair the Holder’s right to institute sor the enforcement of any payment on the Secofisuch Series;

(7) make any change in the percentage of ipdhamount of the Securities of such Series nergds waive compliance with
Sections 6.7 and 6.13 of this Indenture or to nekechange in this Section 9.3(7); or

(8) waive a continuing Default or Event of Belt regarding any payment on Securities of sucfeSe

In the event that consent is obtainechfemme of the Holders but not from all of the Hofdeith respect to any amendments or waivers
pursuant to clauses (1) through (8) of this Sec®i@&) new Securities of such Series with such amemts or waivers will be issued to those
consenting Holders. Such new Securities shall Baparate CUSIP numbers and ISINs from those Sexsuot such Series held by non-
consenting Holders.

Section 9.4. Form of Amendments.

Every amendment to this Indenture orSbeurities of one or more Series shall be set farthsupplemental indenture.
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Section 9.5. Revocation and Effect of Consents

Until an amendment is set forth in a dapyental indenture or a waiver becomes effectivaresent to it by a Holder of a Security is a
continuing consent by the Holder and every subseddelder of a Security or portion of a Securitatlevidences the same debt as the
consenting Holder’s Security, even if notationfwd tonsent is not made on any Security. Howevegrsaoh Holder or subsequent Holder may
revoke the consent as to his Security or portioa S&curity if the Trustee receives the writteriagodf revocation before the date of the
supplemental indenture or the date the waiver besaeffective.

Any amendment or waiver once effectivallshind every Securityholder of each Series affddiy such amendment or waiver unless
of the type described in any of clauses (1) throf@jtof Section 9.3. In that case, the amendmemntaiver shall bind each Holder of a Security
who has consented to it and every subsequent HofdeSecurity or portion of a Security that evidesthe same debt as the consenting
Holder's Security.

Section 9.6. Notation on or Exchange of Séesri

The Trustee may place an appropriatetiootabout an amendment or waiver on any Secufigng Series thereafter authenticated. The
Issuer, in exchange for its Securities of that&ennay issue and the Trustee shall authenticate rgguest new Securities of that Series that
reflect the amendment or waiver.

Section 9.7. Trustee Protected.

In executing, or accepting the additicmasts created by, any supplemental indenture itexdrby this Article IX or the modifications
thereby of the trusts created by this Indenture Titustee shall be entitled to receive, and (stibjeSection 7.1) shall be fully protected in
relying upon, an Opinion of Counsel stating that éixecution of such supplemental indenture is aizit or permitted by this Indenture. The
Trustee may, but shall not be obligated to, emtr any supplemental indentures which affect thestee’s own rights, duties, immunities, or
indemnities under this Indenture, the Securitiestberwise.

ARTICLE X.
MISCELLANEOUS

Section 10.1. Notices.

Any request, direction, instruction, demadocument, notice or communication by the Issiher Parent Guarantor or the Trustee to the
other, or by a Holder to the Issuer, the Parentr&uar or the Trustee, shall be in English and fiitimg and delivered in person, mailed by first-
class mail, delivered via facsimile or delivereddwernight courier as follows:
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if to the Issuer:

Celanese US Holdings LLC
1601 West LBJ Freeway
Dallas, Texas 75234

Fax: (214) 258-9730
Attention: General Counsel

if to the Parent Guarantor:

Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 75234

Fax: (214) 258-9730
Attention: General Counsel

in either case, with a copy to:

Gibson, Dunn & Crutcher LLP
200 Park Avenue

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

if to the Trustee:

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

Fort Worth, TX 76102

Fax: (817) 885-8650

Notices shall be effective upon the rixipgs actual receipt thereof. Any party by notioghe other parties may designate additional or
different addresses for subsequent notices or cariwations.

Any notice or communication to (i) a Setnolder of a Certificated Security shall be nadilby first-class mail to his address shown on
the register kept by the Registrar (ii) a Secuntger of a Global Security shall be delivered te Bepositary in accordance with its applicable
procedures. Failure to mail a notice or communazato a Securityholder of any Series or any ddfeittshall not affect its sufficiency with
respect to other Securityholders of that or angio8eries.

If a notice or communication to any Sé@gtolder is mailed or published in the manner jded above, within the time prescribed, it is
duly given, whether or not the Securityholder reesiit.
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If the Issuer mails a notice or commutiarato Securityholders, it shall mail a copy te fiirustee and each Agent at the same time.

With respect to this Indenture, the Teesshall not have any duty or obligation to vedfconfirm that the Person sending instructions,
directions, reports, notices or other communicaioninformation by electronic transmission isfdnt, a Person authorized to give such
instructions, directions, reports, notices or ot@mmunications or information on behalf of thetpgaurporting to send such electronic
transmission; and the Trustee shall not have ajlity for any losses, liabilities, costs or expes incurred or sustained by any party as a
of such reliance upon or compliance with such utdtons, directions, reports, notices or other camizations or information. Each other pe
agrees to assume all risks arising out of the @igéeotronic methods to submit instructions, dil@ts, reports, notices or other communications
or information to the Trustee, including the ridkloe Trustee acting on unauthorized instructiomsices, reports or other communications or
information, and the risk of interception and misby third parties.

Section 10.2. Communication by Holders witthétHolders.

Securityholders of a Series may commuaiparsuant to TIA 8 312(b), as if such sectionlizgphereto, with other Securityholders of
such Series with respect to their rights underltidenture or the Securities.

Section 10.3. Certificate and Opinion as taditions Precedent.

Upon any request or application by treués or the Parent Guarantor to the Trustee toaakection under this Indenture, the Issuer or
the Parent Guarantor shall furnish to the Trustee:

1. an Officer’s Certificate stating that, iretbpinion of the signer, all conditions precedérany, provided for in this Indenture relating
to the proposed action have been complied with;

2. an Opinion of Counsel stating that, in the opinddrsuch counsel, all such conditions precedent haen complied witt

Section 10.4. Statements Required in Certdica Opinion.

Each certificate or opinion with respect tengdiance with a condition or covenant providedifothis Indenture shall include:
1. astatement that the Person making such certifarag@inion has read such covenant or condit
2. abrief statement as to the nature and sobfe= examination or investigation upon which stegements or opinions contained in
such certificate or opinion are bas
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3. astatement that, in the opinion of such Persomasemade such examination or investigation asdessary to enable him
express an informed opinion as to whether or nch evenant or condition has been complied witld;

4. a statement as to whether or not, in the opiniosuch Person, such condition or covenant has b@eplid with.

Section 10.5. Rules by Trustee and Agents.

The Trustee may make reasonable ruleadimon by or a meeting of Securityholders of onenore Series. Any Agent may make
reasonable rules and set reasonable requiremerits fonctions.

Section 10.6. Legal Holidays.

Unless otherwise provided by Board Resmi Officer’s Certificate or supplemental indergdor a particular Series, a_egal Holiday”
is any day that is not a Business Day. If a payrdat# is a Legal Holiday at a place of paymentnpayt may be made at that place on the next
succeeding day that is not a Legal Holiday, anéhterest shall accrue for the intervening period.

Section 10.7. No Personal Liability of DirectoOfficers, Employees and Certain Others.

No director, officer, employee, incorpmraor similar founder, stockholder or member & thsuer or the Parent Guarantor will have any
liability for or any obligations of the Issuer dret Parent Guarantor, as the case may be, undéndeisture, the Securities or the Parent
Guarantees or for any claim based on, with regpeat by reason of, such obligations or their dozatEach Holder of Securities by acceptir
Security waives and releases all such liabilitye Waiver and release are part of the considerédivissuance of the Securities. The waiver
not be effective to waive liabilities under the éeal securities laws.

Section 10.8. Counterparts.

This Indenture may be executed in anylmemof counterparts and by the parties heretoparsge counterparts, each of which when so
executed shall be deemed to be an original araf athich taken together shall constitute one amdsdime agreement. Delivery of an executed
counterpart of this Indenture by facsimile or alecic transmission shall be equally as effectivelels/ery of an original executed counterpart
of this Indenture. Any party delivering an executednterpart of this Indenture by facsimile or &leaic transmission also shall deliver an
original executed counterpart of this Indenturd,the failure to deliver an original executed cauptrt shall not affect the validity,
enforceability and binding effect of this Indenture
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Section 10.9. Governing Laws.

THIS INDENTURE AND THE SECURITIES, INCLUDING ANY CL AIM OR CONTROVERSY ARISING OUT OF OR
RELATING TO THIS INDENTURE OR THE SECURITIES, SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES T HAT WOULD RESULT IN THE APPLICATION OF ANY
LAW OTHER THAN THE LAW OF THE STATE OF NEW YORK.

Section 10.10. No Adverse Interpretation dii€dtAgreements.

This Indenture may not be used to inttrpnother indenture, loan or debt agreement ofsgeer, the Parent Guarantor or any Subsi
of the Issuer or the Parent Guarantor. Any suchritute, loan or debt agreement may not be useddrpret this Indenture.

Section 10.11. Successors.

All agreements of the Issuer and the maBaiarantor in this Indenture and the Securities! $ind their respective successors. All
agreements of the Trustee in this Indenture sliradl its successor.

Section 10.12. Severability.

In case any provision in this Indenturénathe Securities shall be invalid, illegal oramfiorceable, the validity, legality and enforceigyp
of the remaining provisions shall not in any wayalfiected or impaired thereby.

Section 10.13. Table of Contents, Headings, Et

The Table of Contents, Cross Referendd#el@and headings of the Articles and Sectionéisflndenture have been inserted for
convenience of reference only, are not to be censitia part hereof, and shall in no way modifyestnict any of the terms or provisions
hereof.

Section 10.14. Judgment Currency.

The Issuer and the Parent Guarantor agpebe fullest extent that it may effectively sio under applicable law, that (a) if for the pus
of obtaining judgment in any court it is necesdargonvert the sum due with respect to the prir@par interest or other amount on the
Securities of any Series (th&Required Currency) into a currency in which a judgment will be ramdd (the ‘Judgment Currenc}), the rate
of exchange used shall be the rate at which inrdeoee with normal banking procedures the recipientd purchase in The City of New Yc
the Required Currency with the Judgment Currenctherday on which final unappealable judgment ier, unless such day is not a New
York Banking Day, then the rate of exchange usedl 8l the rate at which in accordance with norbzadking procedures the recipient could
purchase in The City of New York the Required Caecsewith the Judgment Currency on the New York BaglDay preceding the day on
which final unappealable
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judgment is entered and (b) its obligations unber indenture to make payments in the Requirededasr (i) shall not be discharged
satisfied by any tender, any recovery pursuanhjojadgment (whether or not entered in accordaritie elause (a)), in any currency other tl
the Required Currency, except to the extent thett $ender or recovery shall result in the actuegit, by the payee, of the full amount of the
Required Currency expressed to be payable witremtdp such payments, (ii) shall be enforceablaraalternative or additional cause of ac
for the purpose of recovering in the Required Quryethe amount, if any, by which such actual recsfiall fall short of the full amount of the
Required Currency so expressed to be payable,igrshéll not be affected by judgment being ob&arfor any other sum due under this
Indenture. For purposes of the foregoingNéw York Banking Dayymeans any day except a Saturday, Sunday or a Hagdialay in The City

of New York on which banking institutions are auiked or required by law, regulation or executivdes to close.

Section 10.15. English Language.

This Indenture has been negotiated ardwgrd in the English language. All certificategparts, notices and other documents and
communications delivered or delivered pursuanhi® indenture (including any modifications or sugpénts hereto), shall be in the English
language, or accompanied by a certified Englishsiegion thereof. In the case of any document oaidy issued in a language other than
English, the English language version of any sumtuchent shall for purposes of this Indenture, dygkat manifest error, control the meaning
of the matters set out therein.

Section 10.16. Submission to Jurisdiction; dippment of Agent.

Any suit, action or proceeding againgt lbsuer, the Parent Guarantor or any of theire@sge properties, assets or revenues with re:
to this Indenture, the Securities or the Parentré@ntaes (a Related Proceediny) may be brought in any state or Federal coutheBorough
of Manhattan in The City of New York, New York, e Person bringing such Related Proceeding may ielé&s sole discretion. Each of the
Issuer and the Parent Guarantor hereby consettie toon-exclusive jurisdiction of each such coartthe purpose of any Related Proceeding
and has irrevocably waived any objection to thénigyf venue of any Related Proceeding broughninsauch court and to the fullest extent it
may effectively do so and the defense of an incoierd forum to the maintenance of any Related Rydicg or any such suit, action or
proceeding in any such court. Each of the Issudrtlh@ Parent Guarantor hereby agrees that serivadewarits, claims, process and summonses
in any Related Proceeding brought against it inrState of New York may be made upon CT Corporafigstem, 111 Eighth Avenue, New
York, New York 10011 (and any successor entityg (tFProcess Ageril). Each of the Issuer and the Parent Guarantor ireblg@ppointed tr
Process Agent as its agent and true and lawfulreyoin fact in its name, place and stead to acseq service of any and all such writs,
claims, process and summonses, and hereby agegehalfailure of the Process Agent to give anycedb it of any such service of process
shall not impair or affect the validity of such@ee or of any judgment based thereon. Each ofgheer and the Parent Guarantor hereby
agrees to have an office or to maintain at all §rae agent with offices in the United States of Aiogeto act as Process Agent. Nothing in this
Indenture shall in any way be deemed to limit thiditg to serve any such writs, process or summsiis&any other manner permitted by
applicable law.
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Section 10.17. Waiver of Immunity.

To the extent that the Issuer or the RaBaiarantor, as the case may be, has or hereadtgacquire any immunity from jurisdiction of
any court or from any legal process (whether thhosrvice of notice, attachment prior to judgmattachment in aid of execution or
execution, on the ground of sovereignty or otheg)vigith respect to itself or its property, eachetsrirrevocably waives, to the fullest extent
permitted by applicable law, such immunity withpest to its obligations under this Indenture, teeBities or the Parent Guarantees.

Section 10.18. Waiver of Jury Trial.

EACH OF THE ISSUER, THE PARENT GUARANTORD THE TRUSTEE HERETO HEREBY IRREVOCABLY WAIVE ALL
RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING & COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT
OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS DENTURE, THE SECURITIES, OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY.

ARTICLE XI.
GUARANTEES

GUARANTEES
Section 11.1. Parent Guarantee.

The Parent Guarantor hereby fully andomddionally guarantees (i) to each Holder of e&elaurity that is authenticated and delivered
by the Trustee, and (ii) to the Trustee on behiadiuch Holder, the due and punctual payment optirecipal of, premium, if any, and interest
on such Security when and as the same shall bedamand payable, whether at the stated maturitgcbgleration, call for redemption or
otherwise, in accordance with the terms of suclufSigcand of this Indenture. In case of the failofehe Issuer punctually to make any such
payment, the Parent Guarantor hereby agrees te sagh payment to be made punctually when andeasatine shall become due and payable,
whether at the stated maturity or by accelerataii,for redemption or otherwise, and as if suchnpant were made by the Issuer.

The Parent Guarantor hereby agreestthabligations hereunder shall be absolute andnditional, irrespective of, and shall be
unaffected by, the validity, regularity or enforbéity of such Security or this Indenture, the atse of any action to enforce the same or any
release, amendment, waiver or indulgence grantétettssuer or the Parent Guarantor or any consatgparture from any requirement of any
other guarantee of all or any of the Securitiearor other circumstances which might otherwise dtuista legal or equitable discharge or
defense of a surety or guarantor. The Parent Gtarhareby waives the benefits of diligence, prasent, demand for payment, any
requirement that the Trustee or any of the Holgeosect, secure, perfect or insure any securigrest in or other lien on any property subject
thereto or exhaust any right or take any actionragahe Issuer or any other Person or any coltéling of claims with a court in the event
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issuertest or notice with respect to such Security or
the indebtedness evidenced thereby and all demveimatsoever, and covenants that this Parent Guararnllenot be discharged in respect of
such Security except by complete
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performance of the obligations contained in suatu8ty and in such Parent Guarantee. The ParentaBtax agrees that if, after the occurre
and during the continuance of an Event of Defdl#, Trustee or any of the Holders of the applic8#des of Securities are prevented by
applicable law from exercising their respectiventggto accelerate the maturity of such Securit@spllect interest on such Securities, or to
enforce or exercise any other right or remedy w@tpect to such Securities, the Parent Guaranteeago pay to the Trustee for the account of
such Holders, upon demand therefor, the amounttbatd otherwise have been due and payable hadrggltls and remedies been permitted
to be exercised by the Trustee or any of such Hslde

The Parent Guarantor shall be subrodgated! rights of the holders of the Securities agathe Issuer in respect of any amounts paid by
the Parent Guarantor on account of such Securitsuat to the provisions of its Parent Guarantehisrindenture; provided, however, that
Parent Guarantor shall not be entitled to enforde ceceive any payment arising out of, or bagsshy such right of subrogation until the
principal of and interest on all Securities of s&#ries issued hereunder shall have been paidl.in fu

The Parent Guarantee shall remain inféutie and effect and continue to be effective sthany petition be filed by or against the Issuer
for liquidation or reorganization, should the lsshecome insolvent or make an assignment for thefiteof creditors or should a receiver or
trustee be appointed for all or any part of theids's assets, and shall, to the fullest extent figrchby law, continue to be effective or be
reinstated, as the case may be, if at any time payand performance of such Securities, is, putdoaapplicable law, rescinded or reduced in
amount, or must otherwise be restored or returiyeahly holder of such Securities, whether as a ‘afoliel preference”, “fraudulent transfer”, or
otherwise, all as though such payment or performdraa not been made. In the event that any paymeaty part thereof, is rescinded,
reduced, restored or returned, such Securitie$ sbdhe fullest extent permitted by law, be rédted and deemed reduced only by such an
paid and not so rescinded, reduced, restored wmied.

Any term or provision of the Parent Gueeg to the contrary notwithstanding, the aggregateunt of the obligations guaranteed
hereunder shall be reduced to the extent necessargvent such Parent Guarantee from violatingeamoming voidable under applicable law
relating to fraudulent conveyance or fraudulentgfar or similar laws affecting the rights of citeds generally.

Section 11.2. Execution and Delivery of Pafeuairantee.

The Parent Guarantee shall include thregef the Parent Guarantee set forth in Sectioh 44d shall be substantially in the form
established pursuant to Section 2.15. The PareatdBtor hereby agrees to execute its Parent Geaanta form established pursuant to
Section 2.15, on each Security authenticated alivkeded by the Trustee.

The Parent Guarantee shall be executdxtbalf of the Parent Guarantor by any one offitsirman of its board of directors, president,
vice presidents or other person duly authorizethbyParent Guarantor’s board of directors. Theatige of any or all of these persons on the
Parent Guarantee may be manual or facsimile.
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A Parent Guarantee bearing the manutdasimile signature of individuals who were at ginye the proper officers of the Parent
Guarantor shall bind the Parent Guarantor, nottétiding that such individuals or any of them hagased to hold such offices prior to the
authentication and delivery of any Security or il hold such offices at the date of such Paremtrénhtee.

The delivery of any Security by the Taestafter the authentication thereof, shall camstitlue delivery of the Parent Guarantee on b
of the Parent Guarantor and shall bind the Parear&htor notwithstanding the fact that the Pararr@ntee does not bear the signature of the
Parent Guarantor. The Parent Guarantor agreegstdrent Guarantee set forth in Section 11.limtlge form of Parent Guarantee establis
pursuant to Section 2.15 shall remain in full foacel effect notwithstanding any failure to exeait@arent Guarantee on any such Security.

Section 11.3. Release of Parent Guarantee.

Notwithstanding anything in this Artickd to the contrary, concurrently with the paymemfull of the principal of, premium, if any, and
interest on Securities of a Series, the Parent&ar shall be released from and relieved of itgyabions under this Article XI with respect to
the Securities of such Series. Upon the deliverthieylssuer to the Trustee of an Officer's Ceriifecand an Opinion of Counsel to the effect
that the transaction giving rise to the releasthisfParent Guarantee was made by the Issuer ardarce with the provisions of this Indenture
and the Securities, the Trustee shall execute aoyrdents reasonably required in order to evidemeedlease of the Parent Guarantor from its
obligations under this Parent Guarantee. If anthefobligations to pay the principal of, premiufrany, and interest on such Securities and all
other obligations of the Issuer are revived andsteited after the termination of this Parent Guarrthen all of the obligations of the Parent
Guarantor under this Parent Guarantee shall begéand reinstated as if this Parent Guaranteebildeen terminated until such time as the
principal of, premium, if any, and interest on s&#turities are paid in full, and the Parent Guaraghall enter into an amendment to this
Parent Guarantee, reasonably satisfactory to thetde, evidencing such revival and reinstatement.

[ Signature page follow$.
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IN WITNESS WHEREOF, the parties heretoeheaused this Indenture to be duly executed #seaday and year first above written.
CELANESE US HOLDINGS LLC
By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: President

CELANESE CORPORATION

By: /s/ Steven M. Sterin
Name: Steven M. Sterin
Title: Senior Vice President and
Chief Financial Officer

[Base Indenture — Senior Debt Securities]




WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ John C. Stohlmanr

Name: John C. Stohlmani
Title: Vice President

[Base Indenture — Senior Debt Securities]
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FIRST SUPPLEMENTAL INDENTURE, dated as\iy 6, 2011, among CELANESE US HOLDINGS LLC, a &eére limited
liability company (the “ Issuéh), the Guarantors (as defined herein) and WELLS FAREZDIK, NATIONAL ASSOCIATION, as trustee (th
“Trustee”).

RECITALS

WHEREAS, the Issuer and the Trustee edterto an Indenture, dated as of May 6, 2011 ‘{Base Indenturé), pursuant to which
debentures, notes or other debt instruments dbtheer may be issued in one or more series from tintime;

WHEREAS, Section 2.2 of the Base Indenpugrmits the forms and terms of the Securitieengfseries as permitted in Sections 2.1 and
2.2 to be established in an indenture supplemémthle Base Indenture;

WHEREAS, the Issuer has requested thst&euto join with it and the Guarantors in the exien and delivery of this First Supplemer
Indenture in order to supplement the Base Inderiiyramong other things, establishing the formsaarthin terms of a series of Securities to
be known as the Issuer's786 Senior Notes due 2021” (the “ NotBsand adding certain provisions thereto for tleaéfit of the Holders of
the Notes;

WHEREAS, the Issuer has furnished thesferel with a duly authorized and executed issuesratdted May 6, 2011 authorizing the
execution of this First Supplemental Indenture #redissuance of the Notes, such issuer order soregtieferred to herein as the “
Authentication Ordet;

WHEREAS, all things necessary to make Hiist Supplemental Indenture a valid, binding enfbrceable agreement of the Issuer, the
Guarantors and the Trustee and a valid supplernghttBase Indenture have been done; and

NOW, THEREFORE, THIS FIRST SUPPLEMENTANDENTURE WITNESSETH:

For and in consideration of the premised the purchase by the Holders of the Notes iesered hereunder, the Issuer, the Guarantors
and the Trustee mutually covenant and agree, &etjual and proportionate benefit of the Holdesmftime to time of the Notes, as follows:

ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS OF
GENERAL APPLICATION

SECTION 1.1. Definitions
The Base Indenture together with this Firgg@Bemental Indenture are hereinafter sometimegctdlely referred to as the “ IndentufeFor
the avoidance of doubt, references to any “Sectidnihe “Indenture” refer to such Section of thesBandenture as supplemented
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and amended by this First Supplemental Indentultecapitalized terms which are used herein andotioérwise defined herein are defined in
the Base Indenture and are used herein with the sa@anings as in the Base Indenture. If a capéidlierm is defined in the Base Indenture
and this First Supplemental Indenture, the debiniin this First Supplemental Indenture shall agplthe Notes (and any notation of Guarantee
endorsed thereon).

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

(1) Indebtedness of any other Persortiagigt the time such other Person is merged withto or becomes a Restricted Subsidiary of
such specified Person; and

(2) Indebtedness secured by an existieg Encumbering any asset acquired by such spe&feson;

but excluding in any event Indebtedness incurrezbimection with, or in contemplation of, such etRerson merging with or into, or
becoming a Restricted Subsidiary of, such specRerson.

“ Additional Note$ has the meaning set forth in Section 2.3.

“ Affiliate ” of any specified Person means any other Pergewttyi or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. For pseg of this definition, “ contrdl(including, with correlative meanings, the terfns
controlling,” “ controlled by” and “ under common control with, as used with respect to any Person, shall nigapossession, directly or
indirectly, of the power to direct or cause the=diion of the management or policies of such Pemsbether through the ownership of voting
securities, by agreement or otherwise.

“ Applicable Premiurtimeans with respect to any Note on the applicadiemption date, the greater of:

(1) 1.0% of the then outstanding printgraount of the Note; and
(2) the excess of:

(a) the present value at such redemption afaig 100% of the aggregate principal amount aftsilote plus (ii) all required interest
payments due on the Notes through June 15, 2021lu¢irg accrued but unpaid interest through themgation date), computed by the
Issuer using a discount rate equal to the TreaRatyg as of such redemption date plus 50 basisgyower

(b) the then outstanding principal amountwftsNote.
The Issuer will calculate the Applicable Pramiprior to the applicable redemption date andveelan Officers’ Certificate setting forth the
Applicable Premium and showing the calculation ¢oéin reasonable detail.
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“ Asset Salemeans (i) the sale, conveyance, transfer or alfggosition (whether in a single transaction sedes of related
transactions) of property or assets of the Issuang Restricted Subsidiary (each referred to i definition as a “ dispositiot) or (ii) the
issuance or sale of Equity Interests of any ResttiSubsidiary (whether in a single transaction eeries of related transactions), in each case,
other than:

(1) a disposition of Cash Equivalents or Itresnt Grade Securities or obsolete or worn out @ntypor equipment in the ordinary course
of business or inventory (or other assets) helég#&be in the ordinary course of business;

(2) the disposition of all or substantially @f the assets of the Issuer in a manner permjiteduant to Article Five or any disposition t
constitutes a Change of Control;

(3) the making of any Restricted Payment anffited Investment that is permitted to be madé,ianmade, pursuant to Section 4.1;

(4) any disposition of assets or issuancelar af Equity Interests of any Restricted Subsidiarany transaction or series of transactions
with an aggregate fair market value of less thahGHillion;

(5) any disposition of property or assetsssuance of securities by a Restricted Subsidiatlyetdssuer or by the Issuer or a Restricted
Subsidiary to another Restricted Subsidiary;

(6) the lease, assignment or sublease ofealyor personal property in the ordinary coursbusiness;

(7) any sale of Equity Interests in, or Indmitess or other securities of, an Unrestricted iBialpg (with the exception of Investments in
Unrestricted Subsidiaries acquired pursuant tosgd() of the definition of “Permitted Investmenis”

(8) sales of inventory in the ordinary counééusiness;
(9) sales of assets received by the IssuanypRestricted Subsidiary upon foreclosures orea;Li

(10) sales of Securitization Assets and rdlatesets of the type specified in the definitiofiS¥curitization Financing” to a Securitization
Subsidiary in connection with any Qualified Sedmation Financing;

(11) a transfer of Securitization Assets arldted assets of the type specified in the dedimitf “Securitization Financing” (or a
fractional undivided interest therein) by a Seczation Subsidiary in a Qualified Securitizatiom&ncing;

(12) any exchange of assets for assets refat@dermitted Business of comparable market valsieletermined in good faith by the
Issuer, which in the event of an exchange of assigiisa fair market value in excess of (1) $75.0ion shall be
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evidenced by a certificate of a Responsible Offafethe Issuer, and (2) $150.0 million shall befseth in a resolution approved in good
faith by at least a majority of the Board of Diert; and

(13) any sale, conveyance, transfer or otiggodition (whether in a single transaction or reseof related transactions) of property or
assets in connection with the Fraport Transaction.

“ Board of Director§ means:

(1) with respect to a corporation, the bodrdiectors of the corporation;

(2) with respect to a partnership (includingpaiété en commandite par actions), the Boardimgcibrs of the general partner or manager
of the partnership; and

(3) with respect to any other Person, boarcbonmittee of such Person serving a similar fumctio
Unless otherwise specified, “Board of Directorsfers to the Board of Directors of the Parent Gueman

“ Business Daymeans a day other than a Saturday, Sunday or déyeon which banking institutions are authoripedequired by law
to close in New York City or in the city in whiche corporate trust office where the Indenture indpadministered is located.

“ Capital Stock means:
(1) in the case of a corporation, corporatelst

(2) in the case of an association or busieasity, any and all shares, interests, participetioights or other equivalents (however
designated) of corporate stock;

(3) in the case of a partnership or limitedliity company, partnership or membership interésthether general or limited); and

(4) any other interest or participation thani@rs on a Person the right to receive a shatieegbrofits and losses of, or distributions of
assets of, the issuing Person.

“ Capitalized Lease Obligatidmeans, at the time any determination thereod ise made, the amount of the liability in respéa o
capital lease that would at such time be requiodaktcapitalized and reflected as a liability dméance sheet (excluding the footnotes thereto)
in accordance with GAAP.

“ Captive Insurance Subsidiarfameans Celwood Insurance Company and Elwood Imeer&imited, and any successor to either of
them, in each case to the extent such Person tdasta Subsidiary.




“ Cash Equivalentsmeans:

(1) U.S. dollars, pounds sterling, Euros,othe case of any Foreign Subsidiary, such logalencies held by it from time to time in the
ordinary course of business;

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

(3) certificates of deposit, time deposits andodollar time deposits with maturities of 12 riienor less from the date of acquisition,
bankers’ acceptances with maturities not exceetlhmonths and overnight bank deposits, in each gageany lender party to the Credit
Agreement or with any commercial bank having attifme of acquisition, capital and surplus in exces$500,000,000 (or its foreign
currency equivalent);

(4) repurchase obligations for underlying sg&i®s of the types described in clauses (2) anél®ve entered into with any financial
institution meeting the qualifications specifiedciause (3) above;

(5) commercial paper maturing within 12 mordfier the date of acquisition and having a ratihgt least A-1 from Moody'’s or BR-from
S&P;

(6) securities with maturities of two yeardess from the date of acquisition issued or fgiiaranteed by any State, commonwealth or
territory of the United States of America, or by awlitical subdivision or taxing authority thereaihd rated at least A by S&P or A-2 by
Moody'’s;

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

(8) money market funds that (i) comply witle ttriteria set forth in Rule 2a-7 under the InvesibiCompany Act of 1940, (ii) are rated
AAA by S&P and Aaa by Moody’s and (iii) have potitfbassets of at least $500.0 million; and

(9) money market funds that (i) comply witte thefinition of “qualifying money market fund” astdorth in Article 18.2 of the Market in
Financial Instruments Directive (Commission DireetR006/73/EC), and (ii) have portfolio assetstdéast $1,000 million (or its foreign
currency equivalent).

“ Change of Contrdl means the occurrence of any of the following:

(1) the sale, lease or transfer, in one aries of related transactions, of all or substéiptal of the assets of the Issuer and its
Subsidiaries, taken as a whole, to any Personaupgfwithin the meaning of Section 13(d)(3) or 8sttl4(d)(2) of the
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Exchange Act, or any successor provision) othar tha Parent Guarantor or any Subsidiary of thefRasuarantor; or

(2) the Issuer or any of its Subsidiaries Inees aware of (by way of a report or any otherdilpursuant to Section 13(d) of the Exchange
Act, proxy, vote, written notice or otherwise) thequisition by any Person or group (within the nmiegof Section 13(d)(3) or Section 14(d)
(2) of the Exchange Act, or any successor provjsimeluding any group acting for the purpose afwdng, holding or disposing of
securities (within the meaning of Rule 13d-5(b){hyler the Exchange Act, but excluding any Subsidithe Parent Guarantor) in a single
transaction or in a related series of transactibpsyay of merger, consolidation or other busiramsbination or purchase of beneficial
ownership (within the meaning of Rule 13d-3 undher Exchange Act, or any successor provision) of 8@%ore of the total voting power
of the Voting Stock of the Issuer or any of itsediror indirect parent entity.

“ Change of Control Evehtneans the occurrence of both a Change of Coatrdla Rating Decline.

“ Commissiori means the Securities and Exchange Commission.

“ Consolidated Depreciation and AmortigatExpensé means with respect to any Person for any petioglfotal amount of
depreciation and amortization expense, includirgatimortization of deferred financing fees, of sBelnson and its Restricted Subsidiaries for
such period on a consolidated basis and othervetamined in accordance with GAAP.

“ Consolidated Interest Experisaeans, with respect to any Person for any pefigdhe sum, without duplication, of: (a) conselidd
interest expense of such Person and its Resti8itbdidiaries for such period (including amortizatgd original issue discount, the interest
component of Capitalized Lease Obligations ancgagiments (if any) pursuant to interest rate Hed@ibgigations, but excluding amortization
of deferred financing fees, expensing of any bridgether financing fees, customary commitment faeministrative and transaction fees and
charges, termination costs and similar paymentespect of Hedging Obligations and Qualified Se@ation Financings and expenses and
interest expense on Indebtedness of a third plaatyis not an Affiliate of the Parent Guarantoany of its Subsidiaries and that is attributable
to supply or lease arrangements as a result obtidation under ASC 810-10 or attributable to “tadepay” contracts accounted for in a
manner similar to a capital lease under ASC 840rl8jther case so long as the underlying obligetionder any such supply or lease
arrangement or such “take-or-pay” contract aretmeatted as Indebtedness as provided in clausd {B¢ @roviso to the definition of
Indebtedness), and (b) consolidated capitalizeztést of such Person and its Restricted Subsidifoiesuch period, whether paid or accrued
(including, without limitation, Securitization Feetess (Il) interest income of such Person an&éstricted Subsidiaries (other than cash
interest income of the Captive Insurance Subsigsaifior such period.

“ Consolidated Net Inconfieneans, with respect to any Person for any petioelaggregate of the Net Income of such Persoritsind
Restricted Subsidiaries for such period, on a didested basis, and otherwise determined in acca@aith GAAP;provided, however, that
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(1) any net after-tax extraordinary, unusuat@nrecurring gains or income (less all fees aqmbpses or charges relating thereto) or loss,
expense or charge (including, without limitatioaysrance, relocation and restructuring costs) dioty without limitation, (a) any
severance expense, and (b) any fees, expenseargeslirelated to any offering of Equity Interedtsueh Person, any Investment,
acquisition or Indebtedness permitted to be incuhereunder (in each case, whether or not sucdessfuncluding the effects of expensing
all transaction related expenses in accordanceA®B 805-10 and gains and losses associated with460-10), or the offering,
amendment or modification of any debt instrumemtjuding the offering, any amendment or other niodifon of the Notes, including all
fees, expenses, and charges related to the Traomsgdéh each case shall be excluded;

(2) the Net Income for such period shall mazfude the cumulative effect of or any other chagjating to a change in accounting
principles during such period (including any chatgé&-RS);

(3) any net after-tax income or loss from diginued operations and any net after-tax gaitss bn disposal of discontinued operations
shall be excluded;

(4) any net after-tax gains (less all fees exgknses or charges relating thereto) or lossd#isugable to business dispositions or asset
dispositions other than in the ordinary courseusfibess (as determined in good faith by the Bo&Rirectors) shall be excluded,;

(5) any net after-tax income (less all feed axpenses or charges relating thereto) or logbuttible to the early extinguishment of
indebtedness shall be excluded;

(6) to the extent covered by insurance andadigtreimbursed, or, so long as the Issuer haseraadktermination that there exists
reasonable evidence that such amount will in faatdimbursed by the insurer and only to the exteattsuch amount is (a) not denied by
applicable carrier in writing within 180 days ar) {(n fact reimbursed within 365 days of the ddtsuech evidence with a deduction for any
amount so added back to the extent not so reimbuvithin 365 days, expenses with respect to ligbdi casualty or business interruption
shall be excluded;

(7) (A) the Net Income for such period of d&wgrson that is not a Subsidiary, or that is an &tricted Subsidiary, or that is accounted for
by the equity method of accounting, shall be inellidnly to the extent of the amount of dividendslistributions or other payments in
respect of equity that are actually paid in cashiddhe extent converted into cash) by the refelRamson to the Issuer or a Restricted
Subsidiary thereof in respect of such period, lxetugling any such dividend, distribution or paymientespect of equity that funds a JV
Reinvestment, and (B) the Net Income for such pestwall include any dividend, distribution or otlpayments in respect of equity paid in
cash by such Person to the Issuer or a Restrictbsid@ary thereof in excess of the amounts includedause (A), but excluding any such
dividend, distribution or payment that funds a J&friRestment;




(8) any increase in amortization or depreciatir any one-time non-cash charges (such as medhaprocess research and developn
or capitalized manufacturing profit in inventorgsulting from purchase accounting in connectiom\aity acquisition that is consummated
prior to or after the Issue Date shall be excluded;

(9) any non-cash impairment charges resuftimg the application of ASC 350 or ASC 360 anddheortization of intangibles pursuant
to ASC 805, shall be excluded,;

(10) any non-cash compensation expense rddliamn grants of stock appreciation or similar tgtstock options or other rights to
officers, directors and employees of such Persamgrof its Restricted Subsidiaries shall be exetljcind

(11) solely for the purpose of determining #meount available for Restricted Payments undeti®ed.1(a)(3)(A), the Net Income for
such period of any Restricted Subsidiary (othenth&uarantor) shall be excluded if the declaratiopayment of dividends or similar
distributions by that Restricted Subsidiary ofNiist Income is not at the date of determination iechwithout any prior governmental
approval (which has not been obtained) or, direatlindirectly, by the operation of the terms aféharter or any agreement, instrument,
judgment, decree, order, statute, rule, or goventaheegulation applicable to that Restricted Sdilsy or its stockholders, unless such
restriction with respect to the payment of dividemd in similar distributions has been legally velyprovidedthat Consolidated Net
Income of such Person shall be increased by theiatd dividends or distributions or other paymethtst are actually paid in cash (or to
the extent converted into cash) by such Persametéssuer or another Restricted Subsidiary théreadspect of such period, to the extent
already included therein.

Notwithstanding the foregoing, for thepose of Section 4.1 only (other than Section 4(3}éD)), there shall be excluded from
Consolidated Net Income any income arising from sedg or other disposition of Restricted Investraenade by the Issuer and the Restricted
Subsidiaries, any repurchases and redemptionssifigted Investments by the Issuer and the ResttiSubsidiaries, any repayments of loans
and advances which constitute Restricted Investsrignthe Issuer and any Restricted Subsidiary sateyof the stock of an Unrestricted
Subsidiary or any distribution or dividend from dnrestricted Subsidiary, in each case only to ttierg such amounts increase the amount of
Restricted Payments permitted under Section 4 3)(&)].

“ Consolidated Total Leverage Rdtimeans, with respect to any Person, the ratibhefaggregate amount of all Indebtedness of such
Person and its Restricted Subsidiaries as of satehaf calculation that would be required to béexdéd as liabilities of such Person on a
consolidated balance sheet (excluding the notestthand determined on a consolidated basis inrdanoe with GAAP) to (ii) EBITDA of
such Person for the most recently ended four figaatters for which internal financial statementsavailable. In the event that the Issuer or
any Restricted Subsidiary incurs, assumes, guasaimteredeems any Indebtedness or issues or rBjEysalified Stock or Preferred Stock
subsequent to the commencement of the period fatwhe Consolidated Total Leverage Ratio is bealgulated but on or prior to the event
for




which the calculation of the Consolidated Total &ege Ratio is made, then the Consolidated Toteglage Ratio shall be calculated giving
pro forma effect to such incurrence, assumptioargutee or repayment of Indebtedness, or suchnssua redemption of Disqualified Stock
or Preferred Stock, as if the same had occurrétedbeginning of the applicable four-quarter period

“ Contingent Obligatiorf'smeans, with respect to any Person, any obligatiosuch Person guaranteeing any leases, dividenaoither
obligations that do not constitute Indebtednegxithary obligations) of any other Person (the “ primary obligrin any manner, whether
directly or indirectly, including, without limitadih, any obligation of such Person, whether or watiagent, (i) to purchase any such primary
obligation or any property constituting direct ndirect security therefor, (ii) to advance or sypipinds (A) for the purchase or payment of any
such primary obligation or (B) to maintain workingpital or equity capital of the primary obligoratherwise to maintain the net worth or
solvency of the primary obligor, or (iii) to purcd@property, securities or services primarily far purpose of assuring the owner of any such
primary obligation of the ability of the primary ligor to make payment of such primary obligatiomiagt loss in respect thereof.

“ Credit Agreemeritmeans that certain Amended and Restated Crediekgent, dated as of September 29, 2010 amongéd3elan
Corporation, Celanese US Holdings LLC, the subsigaof Celanese US Holdings LLC from time to tipsety thereto as borrowers and
guarantors, Deutsche Bank AG, New York Branch,dmsiaistrative agent and collateral agent, Deut®dwek Securities LLC and Banc of
Americas Securities LLC as joint lead arrangersjaimd book runners, HSBC Securities (USA) Inc.Miilgan Chase Bank, N.A., and The
Royal Bank of Scotland plc, as Co-Documentationigethe other lenders party thereto, and certdieragents for such lenders, including
any related notes, guarantees, collateral documiestsuments and agreements executed in connetiawith, and in each case as amended,
restated, supplemented, modified, renewed, refuneépthced or refinanced from time to time in onenore agreements or indentures (in each
case with the same or new lenders or institutionadstors), including any agreement or indentutersing the maturity thereof or otherwise
restructuring all or any portion of the Indebtedn#sereunder or increasing the amount loaned bedsthereunder or altering the maturity
thereof.

“ Credit Facilitie§ means, one or more debt facilities, agreementdy(ding, without limitation, the Credit Agreementpmmercial
paper facilities or indentures, in each case wéhks or other institutional lenders or investomviting for revolving credit loans, term loans,
notes (including, without limitation, additional M issued under the Indenture or any other indemtunote purchase agreement), receivables
financing (including through the sale of receivaltie such lenders or to special purpose entitieadd to borrow from such lenders against
such receivables) or letters of credit, in eackecas amended, restated, modified, renewed, redumeplaced or refinanced (including any
agreement to extend the maturity thereof or addutdjtional borrowers or guarantors) in whole opart from time to time under the same or
any other agent, lender, investor or group of lemde investors and including increasing the amadiavailable borrowings thereunder;
providedthat such increase is permitted under Section 4.2.




“ Default’ means any event that is, or with the passagen#f or the giving of notice or both would be, areBvof Default.

“ Designated Nenash Consideratiohmeans the fair market value of non-cash constaeraeceived by the Issuer or one of its
Restricted Subsidiaries in connection with an ASsde that is so designated as Designated Non@assideration pursuant to an Officer’s
Certificate setting forth the basis of such valomtiess the amount of cash or Cash Equivalengvwed in connection with a subsequent sale of
such Designated Non-cash Consideration.

“ Designated Preferred Stdaeans Preferred Stock of the Issuer or any diveatdirect parent company of the Issuer (othanth
Disqualified Stock), that is issued for cash (ottmamn to the Issuer or any of its Subsidiariesroemployee stock ownership plan or trust
established by the Issuer or any of its Subsida@ad is so designated as Designated Preferref, ptorsuant to an Officer’s Certificate, on
the issuance date thereof, the cash proceeds ohwihné excluded from the calculation set forthégct®n 4.1(a)(3).

“ Disqualified Stock means, with respect to any Person, any CapitadiSof such Person which, by its terms (or by grens of any
security into which it is convertible or for whidtis putable or exchangeable), or upon the happeof any event, matures or is mandatorily
redeemable (other than as a result of a changendfat or asset sale), pursuant to a sinking fupithation or otherwise, or is redeemable at the
option of the holder thereof (other than as a tesfuh change of control or asset sale), in whol @art, in each case prior to the date 91 days
after the earlier of the Final Maturity Date of tNetes or the date the Notes are no longer outstgnprovided, however, that if such Capital
Stock is issued to any plan for the benefit of empés of the Parent Guarantor or its Subsidiariéy @ny such plan to such employees, such
Capital Stock shall not constitute Disqualified @&¢solely because it may be required to be repgeghay the Parent Guarantor or its
Subsidiaries in order to satisfy applicable statut regulatory obligations.

“ Domestic Subsidiarymeans any direct or indirect subsidiary of the ésghat was formed under the laws of the UnitedeStaany sta
of the United States or the District of Columbisaoy United States territory.

“ EBITDA" means, with respect to any Person for any petioel Consolidated Net Income of such Person fan gpeciod (A) plus,
without duplication, and in each case to the extieducted in calculating Consolidated Net Incomrestech period:

(1) provision for taxes based on income, psadi capital of such Person for such period, idicig, without limitation, state, franchise &
similar taxes (such as the Texas franchise tax\iodigan single business taxylus

(2) Consolidated Interest Expense of suchdpefiar such periodylus
(3) Consolidated Depreciation and Amortizatiorpense of such Person for such perds
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(4) the amount of any restructuring chargdsi¢ty, for the avoidance of doubt, shall includeengibn, severance, systems establishment
cost or excess pension charged)s

(5) business optimization expenses in an aggeeamount not to exceed $25.0 million in anyrodde year (with unused amounts in any
calendar year being carried over to succeedingndateyears)plus

(6) the minority interest expense consistihgubsidiary income attributable to minority equityerests of third parties in any n¥holly
Owned Subsidiary in such period or any prior per@dept to the extent of dividends declared od pai Equity Interests held by third
parties,plus

(7) the non-cash portion of “straight-line’hteexpenseplus

(8) the amount of any expense to the ext@areesponding amount is received in cash by theeksand its Restricted Subsidiaries from a
Person other than the Issuer or any Subsidiargeofdsuer under any agreement providing for reisdgment of any such expense, provided
such reimbursement payment has not been includeetérmining Consolidated Net Income or EBITDAb@ing understood that if the
amounts received in cash under any such agreemenyiperiod exceed the amount of expense in respeach period, such excess
amounts received may be carried forward and appligihst expense in future perioddys

(9) without duplication, any other non-caslargfes (including any impairment charges and thexohpf purchase accounting, including,
but not limited to, the amortization of inventotgg-up) (excluding any such charge that represemtsccrual or reserve for a cash
expenditure for a future periogjlus

(10) any net losses resulting from Hedgingi@attions entered into in the ordinary course ofiesss relating to intercompany loans, to
the extent that the notional amount of the rel&tedging Obligation does not exceed the principabamh of the related intercompany loan,

and (B)essthe sum of, without duplication, (1) non-cash itamgeasing Consolidated Net Income for such pef@odluding any items
which represent the reversal of any accrual oash reserve for, anticipated cash charges oreasittion adjustments made in any prior
period); (2) the minority interest income consigtof subsidiary losses attributable to the minoeitpity interests of third parties in any non-
Wholly Owned Subsidiary, (3) the cash portion dfdgyht-line” rent expense which exceeds the amewpensed in respect of such rent
expense and (4) any net gains resulting from Hep@bligations entered into in the ordinary courtbusiness relating to intercompany loans,
to the extent that the notional amount of the eeldiedging Obligation does not exceed the prin@pabunt of the related intercompany loan.

“ Equity InterestSmeans Capital Stock and all warrants, optionstber rights to acquire Capital Stock (but exclgdamy debt security
that is convertible into, or exchangeable for, GdBtock).

11




“ Exchange Actmeans the Securities Exchange Act of 1934, asded and the rules and regulations of the Comarigziomulgated
thereunder.

“ Excluded Contributiohmeans net cash proceeds, marketable securiti@sialified Proceeds, in each case received bystheel and
its Restricted Subsidiaries from:

(1) contributions to its common equity capitaid

(2) the sale (other than to a Subsidiary @arg management equity plan or stock option plasngrother management or employee
benefit plan or agreement of the Issuer or any ilidrg) of Capital Stock (other than Disqualifietb&k),

in each case designated as Excluded Contributiorsipnt to an Offices’ Certificate on the date such capital contribigiare made or the de
such Equity Interests are sold, as the case mayhieh are excluded from the calculation set famtisection 4.1(a)(3).

“ Existing Indebtedne&sneans Indebtedness of the Issuer and its Subigisli@other than Indebtedness under the Creditekgeat and
the Notes) in existence on the Issue Date.

“ Fixed Charge Coverage Rdtimeans, with respect to any Person for any pec@tsisting of such Person and its Restricted
Subsidiaries’ most recently ended four fiscal gerarfor which internal financial statements areilabée, the ratio of EBITDA of such Person
for such period to the Fixed Charges of such Pef@osuch period. In the event that the IssuemgrRestricted Subsidiary incurs, assumes,
guarantees or redeems any Indebtedness or isstegsays Disqualified Stock or Preferred Stock sgbsat to the commencement of the
period for which the Fixed Charge Coverage Ratioeisng calculated but on or prior to the eventibich the calculation of the Fixed Charge
Coverage Ratio is made (the “ Calculation Dat¢hen the Fixed Charge Coverage Ratio shallddeutated giving pro forma effect to such
incurrence, assumption, guarantee or repaymemidabitedness, or such issuance or redemption ofiBlifgd Stock or Preferred Stock, as if
the same had occurred at the beginning of the gigé four-quarter period.

For purposes of making the computatidarred to above, Investments, acquisitions, digfwrs, mergers, consolidations and
discontinued operations (as determined in accoedaiiihh GAAP) that have been made by the IssuengRestricted Subsidiary during the
four-quarter reference period or subsequent to sefelnence period and on or prior to or simultarspwith the Calculation Date shall be
calculated on a pro forma basis assuming thatiah $nvestments, acquisitions, dispositions, mergasnsolidations and discontinued
operations (and the change in any associated fikathe obligations and the change in EBITDA resgltherefrom) had occurred on the first
day of the four-quarter reference period.

If since the beginning of such period &gyson (that subsequently became a Restricteddtarysor was merged with or into the Issuer
or any Restricted Subsidiary since the beginninguch period) shall have made any Investment, aitiui, disposition, merger, consolidation
or discontinued operation that would have requadjdistment pursuant to this definition, then theeBiCharge Coverage Ratio shall be
calculated giving pro forma effect
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thereto for such period as if such Investment, sifipn, disposition, merger, consolidation or distinued operation had occurred at the
beginning of the applicable four-quarter period.

For purposes of this definition, whenepry forma effect is to be given to an acquisitiorother Investment and the amount of inconr
earnings relating thereto, the pro forma calcuretishall be determined in good faith by a respdasibancial or accounting Officer of the
Issuer and shall comply with the requirements deR-02 of Regulation S-X promulgated by the Cossiuin, except that such pro forma
calculations may include (1) all adjustments comipaised by the Parent Guarantor in connection thighcalculation of “Operating
EBITDA” (i.e., net earnings less interest incomesploss (earnings) from discontinued operatiortey@st expense, taxes, and depreciation and
amortization, and further adjusted for other charged adjustments such as employee terminatiorfiteerm®sts from plant closures and
relocations) to the extent such adjustments, witkdoplication, continue to be applicable to suarfquarter period, and (2) operating expense
reductions for such period resulting from the astfiwin which is being given pro forma effect thawvk been realized or for which the steps
necessary for realization have been taken or asorably expected to be taken within six montHsyidhg any such acquisition, including, |
not limited to, the execution or termination of aontracts, the termination of any personnel orctbsing (or approval by the Board of
Directors of any closing) of any facility, as amalble providedthat, in either case, such adjustments are sét ifiodn Officer’s Certificate
signed by the Issuer’s chief financial officer atbther Officer which states (i) the amount of sadjustment or adjustments, (ii) that such
adjustment or adjustments are based on the redeogadd faith beliefs of the Officers executing Is@fficer’'s Certificate at the time of such
execution and (iii) that any related incurrencénafebtedness is permitted pursuant to the Indentiuaay Indebtedness bears a floating rate of
interest and is being given pro forma effect, titeriest on such Indebtedness shall be calculatédhesrate in effect on the Calculation Date
had been the applicable rate for the entire pdtaddng into account any Hedging Obligations apddile to such Indebtedness).

Interest on a Capitalized Lease Obligasiball be deemed to accrue at an interest rasemaaly determined by a responsible financial or
accounting officer of the Issuer to be the ratentdrest implicit in such Capitalized Lease Obligatin accordance with GAAP. For purpose
making the computation referred to above, intevestiny Indebtedness under a revolving credit fgailomputed on a pro forma basis shall be
computed based upon the average daily balancecbfladebtedness during the applicable period. éstesn Indebtedness that may optionally
be determined at an interest rate based uponar faica prime or similar rate, a eurocurrency ingerk offered rate, or other rate, shall be
deemed to have been based upon the rate actuabgrchor, if none, then based upon such optiotalcteosen as the Issuer may designate.

“ Fixed Chargesmeans, with respect to any Person for any petioel sum of, without duplication, (a) Consolidatettrest Expense of
such Person for such period, (b) all cash dividgradd, accrued and/or scheduled to be paid or adalluring such period (excluding items
eliminated in consolidation) on any series of Pmefg Stock of such Person and (c) all cash divideradd, accrued and/or scheduled to be paid
or accrued during such period (excluding items iglated in consolidation) of any series of DisquedifStock.
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“ Foreign Subsidiarymeans any Subsidiary of the Issuer that is idbmestic Subsidiary.

“ Fraport Transactiorisneans (i) the relocation of a plant owned by Tia&smbH, a Subsidiary, located in Kelsterbach, Gegmin
connection with a settlement reached with Frap@t A German company that operates the airportankfart, Germany, to relocate such
plant, and the payment to Ticona in connection witbh settlement of a total of at least €650 nmilfior the costs associated with the transition
of the business from the current location and clost the Kelsterbach plant, as further descrilpetthé current report on Form 8-K filed by the
Parent Guarantor with the SEC on November 29, 20@bthe exhibits thereto, and (ii) the activiti€she Parent Guarantor and its Subsidia
in connection with the transactions described ause (i), including the selection of a new sitélding of new production facilities and
transition of business activities.

“ GAAP" means generally accepted accounting principlesarunited States in effect on the Issue Date. Bgogses of this descriptic
of the Notes, the term “consolidated” with respgecany Person means such Person consolidatedtaitestricted Subsidiaries and does not
include any Unrestricted Subsidiary. At any timeathe Issue Date, the Issuer may elect to appsl accounting principles in lieu of GAAP
and, upon any such election, references hereirddR5or Accounting Standards Codifications) shh#reafter be construed to mean IFRS
(and equivalent pronouncements) as in effect atli#lte of such election, except as otherwise pravidehe Indentureprovidedthat any such
election, once made, shall be irrevocableyvided, furtherthat any calculation or determination in the Indeetthat requires the application of
GAAP for periods that include fiscal quarters engdédr to Issuer’s election to apply IFRS shall emas previously calculated or determined
in accordance with GAAP. Issuer shall give noti€amy such election made in accordance with thighiien to the Trustee and the holders of
the Notes.

“ Government Securiti@sneans securities that are

(a) direct obligations of the United State\aferica for the timely payment of which its fudlith and credit is pledged or

(b) obligations of a Person controlled or sujsed by and acting as an agency or instrumentalithe United States of America the
timely payment of which is unconditionally guaraedeas a full faith and credit obligation by the tédi States of America,

which, in either case, are not callable or rededenatithe option of the issuers thereof, and sliatl include a depository receipt issued by a
bank (as defined in Section 3(a)(2) of the SeagiAct), as custodian with respect to any such Gonent Securities or a specific payment of
principal of or interest on any such Governmentuiéies held by such custodian for the accounheftiolder of such depository receipt;
providedthat (except as required by law) such custodiamisauthorized to make any deduction from the armpaxgable to the holder of such
depository receipt from any amount received byctiistodian in respect of the Government Securitighespecific payment of principal of or
interest on the Government Securities evidenceslbi depository receipt.
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“ Gradatiori means a gradation within a Rating Category ohange to another Rating Category, which shall mheii) “+” and “-" in
the case of S&P’s current Rating Categories (a.decline from BB+ to BB would constitute a deceeaone gradation), (ii) 1, 2 and 3 in the
case of Moody’s current Rating Categories (e.dedine from Bal to Ba2 would constitute a decredisme gradation), or (iii) the equivalent
in respect of successor Rating Categories of S&Rawdy’s or Rating Categories used by Rating Agesather than S&P and Moody’s.

“ guaranteemeans a guarantee other than by endorsemengotiable instruments for collection in the ordinanurse of business,
direct or indirect, in any manner including, witlidimitation, through letters of credit or reimbarsent agreements in respect thereof, of all or
any part of any Indebtedness or other obligations.

“ Guaranteémeans any guarantee of the obligations of thedssnder the Indenture and the Notes by a Guaransmcordance with
the provisions of the Indenture. When used as la, V&uarantee” shall have a corresponding meaning.

“ Guarantot means any Person that incurs a Guarantee of thesibrovidedthat upon the release and discharge of such Pé&sorits
Guarantee in accordance with the Indenture, sucsoReshall cease to be a Guarantor.

“ Hedging Obligationsmeans, with respect to any Person, the obligatmfrsuch Person under:

(1) currency exchange, interest rate or comtyatvap agreements, currency exchange, interesbracommodity cap agreements and
currency exchange, interest rate or commodity calgeements;

(2) other agreements or arrangements designgebtect such Person against or mitigate fluanatin currency exchange, interest rates
or commodity prices or in prices of products usedadd in the Issuer or any Restricted Subsidiabyisiness; and

(3) credit default swap agreements designguidtect a Securitization Subsidiary against tlegitrisk associated with specific
Securitization Assets.

“ IFRS’ means the International Financial Reporting Stadd as adopted by the International Accountingdgteds Board.
“ Indebtednessmeans, with respect to any Person:
(a) any indebtedness (including principal premium) of such Person, whether or not contingent,

(i) in respect of borrowed money,

(i) evidenced by bonds, notes, debenturesroilar instruments or letters of credit (or, witha@ouble counting, reimbursement
agreements in respect thereof),
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(iii) representing the balance deferred anphiohof the purchase price of any property (inalgdCapitalized Lease Obligations),
except (A) any such balance that constitutes atpagable or similar obligation to a trade creditoreach case accrued in the ordinary
course of business and (B) reimbursement obligatiomespect of trade letters of credit obtainetheordinary course of business with
expiration dates not in excess of 365 days frontdtite of issuance (x) to the extent undrawn oif(@)awn, to the extent repaid in full
within 20 Business Days of any such drawing; or

(iv) representing any Hedging Obligations,
if and to the extent that any of the foregoing Intdelness (other than letters of credit and Hed@ibligations) would appear as a liability
upon a balance sheet (excluding the footnotestiheoé such Person prepared in accordance with GAAP
(b) Disqualified Stock of such Person;

(c) to the extent not otherwise included, ahijgation by such Person to be liable for, or &y,pas obligor, guarantor or otherwise, on the
Indebtedness of another Person (other than by sec@nt of negotiable instruments for collectiothie ordinary course of business);

(d) to the extent not otherwise included, bteéelness of another Person secured by a Lien oass®f owned by such Person (whether or
not such Indebtedness is assumed by such Persoh); a

(e) to the extent not otherwise included,ahmunt then outstanding (i.e., advanced, and reddiy, and available for use by, the Issuer
or any of its Restricted Subsidiaries) under anguigzation Financing (as set forth in the books aecords of the Issuer or any Restricted
Subsidiary);

provided, however, that
(1) Contingent Obligations incurred in theioety course of business and not in respect ofdweed money; and

(2) Indebtedness of a third party that isaro®Affiliate of the Parent Guarantor or any ofSigbsidiaries that is attributable to supply or
lease arrangements as a result of consolidatioaruh8C 810-10 or attributable to “take-or-pay” aats accounted for in a manner similar
to a capital lease under ASC 840-10, in either sadeng as (i) such supply or lease arrangemergsah take-or-pay contracts are entered
into in the ordinary course of business, (ii) theaBl of Directors has approved any such supplgasd arrangement or any such take-or-pay
contract and (iii) notwithstanding anything to tentrary contained in the definition of EBITDA, thelated expense under any such supply
or lease arrangement or under any such take-ocqatyact is treated as an operating expense ttiates EBITDA,

shall be deemed not to constitute Indides.
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“ Independent Financial Advisbmeans an accounting, appraisal or investmentibgrfikm or consultant of nationally recognized
standing that is, in the good faith judgment of i§mier, qualified to perform the task for whiclhéts been engaged.

“ Investment Grade Ratifigneans a rating equal to or higher than Baa3Hereiquivalent) by Moody’s and BBB- (or the equiva)eby
S&P, or an equivalent rating by any other RatingAay.

“ Investment Grade Securitiesieans:

(1) securities issued by the U.S. governmeltiycany agency or instrumentality thereof andatiyeand fully guaranteed or insured by
U.S. government (other than Cash Equivalents) am@dch case with maturities not exceeding two ykeans the date of acquisition,

(2) investments in any fund that invests esiglely in investments of the type described in sta(l) which fund may also hold immate
amounts of cash pending investment and/or distabuand

(3) corresponding instruments in countrieseothan the United States customarily utilizedHigh quality investments and in each case
with maturities not exceeding two years from theed# acquisition.

“ Investment$ means, with respect to any Person, all direéhdirect investments by such Person in other Paréiocluding Affiliates)
in the forms of loans (including guarantees or pti#igations), advances or capital contributiogec{uding accounts receivable, trade credit,
advances to customers, commission, travel andaimivances to officers and employees, in eachrnade in the ordinary course of
business), purchases or other acquisitions forideration of Indebtedness, Equity Interests or ofleeurities issued by any other Person and
investments that are required by GAAP to be clasifn the balance sheet (excluding the footnatesyich Person in the same manner as the
other investments included in this definition te ixtent such transactions involve the transfeash or other property. If the Issuer or any
Subsidiary of the Issuer sells or otherwise dispaseany Equity Interests of any direct or indir8catbsidiary of the Issuer such that, after gi
effect to any such sale or disposition, such Peison longer a Subsidiary of the Issuer, the Isstkbe deemed to have made an Investment
on the date of any such sale or disposition equtld fair market value of the Equity Interestso¢h Subsidiary not sold or disposed of in an
amount determined as provided in Section 4.1(c).

For purposes of the definition of “Unreded Subsidiary” and Section 4.1:

(1) Investments” shall include the portionajportionate to the Issuer’s equity interest in s8absidiary) of the fair market value of the
net assets of a Subsidiary of the Issuer at the tivat such Subsidiary is designated an Unredirigtdsidiary;

(2) any property transferred to or from an éstricted Subsidiary shall be valued at its fairketivalue at the time of such transfer, in
each case as determined in good faith by the Isandr
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(3) any transfer of Capital Stock that resirtan entity which became a Restricted Subsididigr the Issue Date ceasing to be a
Restricted Subsidiary shall be deemed to be arstment in an amount equal to the fair market véhsedetermined by the Board of
Directors in good faith as of the date of initiahaisition) of the Capital Stock of such entity @by the Issuer and the Restricted
Subsidiaries immediately after such transfer.

“lssue Dattmeans May 6, 2011.

“ JV Reinvestmeritmeans any investment by the Issuer or any RésttiSubsidiary in a joint venture to the extentdeeh with the
proceeds of a reasonably concurrent dividend aratfstribution made by such joint venture.

“ Lien” means, with respect to any asset, (a) any moetgaeed of trust, lien, hypothecation, pledge, erirance, charge or security
interest in or on such asset, or (b) the intereatvendor or a lessor under any conditional sgteement, capital lease or title retention
agreement (or any financing lease having substhntiiee same economic effect as any of the foregjpielating to such asset.

“ Moodys " means Moody’s Investors Service, Inc. and itscessors.

“ Net Incomé& means, with respect to any Person, the net incdoss) of such Person, determined in accordante @AAP and before
any reduction in respect of Preferred Stock divitkear accretion of any Preferred Stock.

“ Net Proceedsmeans the aggregate cash proceeds received lgstirer or any of its Restricted Subsidiaries gpeet of any Asset
Sale (including any cash received in respect afpam the sale or other disposition of any Desighaten-cash Consideration received in any
Asset Sale and any cash payments received by wagfefred payment of principal pursuant to a notestallment receivable or otherwise,
but only as and when received, but excluding tiseimption by the acquiring Person of Indebtedndasimg to the disposed assets or other
consideration received in any other non-cash fona) of the direct costs relating to such Asse¢ @ald the sale or disposition of such
Designated Non-cash Consideration (including, withonitation, legal, accounting and investmenthiag fees, and brokerage and sales
commissions), and any relocation expenses incaseresult thereof, taxes paid or payable asudt thsreof (after taking into account any
available tax credits or deductions and any taxisparrangements related thereto), amounts redjtirée applied to the repayment of
principal, premium (if any) and interest on Indelrtess required (other than pursuant to Sectionl#)JL® be paid as a result of such
transaction, and any deduction of appropriate ansaiorbe provided by the Issuer as a reserve iordaoce with GAAP against any liabilities
associated with the asset disposed of in suchactinos and retained by the Issuer after such sab¢her disposition thereof, including, without
limitation, pension and other post-employment bigtiabilities and liabilities related to environmial matters or against any indemnification
obligations associated with such transaction.

“ Notes’ means any %% Senior Notes due 2021 issued by the Issuer heeepimcluding, without limitation, any Additionalotes,
treated as a single class of securities.
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“ Obligations means any principal, interest, penalties, feedemnifications, reimbursements (including reimeuarent obligations with
respect to letters of credit), damages and othéililies, and guarantees of payment of such poadcinterest, penalties, fees, indemnifications,
reimbursements, damages and other liabilities, [jay@nder the documentation governing any Indelassin

“ Officer” means the Chairman of the Board, the Chief Exeeudfficer, the Chief Operating Officer, the Chighancial Officer, the
Chief Accounting Officer, the President, any Viaes$tdent, a Director, the Treasurer, any Assistagasurer, the Secretary or any Assistant

Secretary of the Issuer.
“ Officets Certificate’ means a certificate signed by an Officer of theuler.

“ Parent Guarantbimeans Celanese Corporation, a Delaware corporatio

“ Permitted Businedsmeans the chemicals business and any servicegtias or businesses incidental or directly rethor similar
thereto, any line of business engaged in by theelsand its Subsidiaries on the Issue Date or asinbss activity that is a reasonable
extension, development or expansion thereof oflancior complimentary thereto.

“ Permitted Debithas the meaning assigned to such term in Sedt@(b).

“ Permitted Investmentsneans:
(1) any Investment by the Issuer in any Ret&td Subsidiary or by a Restricted Subsidiary iotla@r Restricted Subsidiary;

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

(3) any Investment by the Issuer or any Retsitli Subsidiary of the Issuer in a Person thatgmged in a Permitted Business if as a result
of such Investment (A) such Person becomes a ReestrSubsidiary or (B) such Person, in one traimacr a series of related transactions,
is merged, consolidated or amalgamated with or, imtéransfers or conveys substantially all ofissets to, or is liquidated into, the Issue

a Restricted Subsidiary;

(4) any Investment in securities or other &sset constituting cash or Cash Equivalents andived in connection with an Asset Sale
made pursuant to Section 4.10 hereof or any otispodition of assets not constituting an Asset;Sale

(5) any Investment existing on the Issue Rae Investments made pursuant to binding commitsniargffect on the Issue Date;

(6) (A) loans and advances to officers, doextand employees, not in excess of $40.0 millivthé aggregate outstanding at any one
and (B) loans and advances of payroll paymentseapdnses to officers, directors and employeesdh ease incurred in the ordinary cot

of business;
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(7) any Investment acquired by the IssuemgrRestricted Subsidiary (A) in exchange for arfyeotinvestment or accounts receivable
held by the Issuer or any such Restricted Subsidiiaconnection with or as a result of a bankruptegrkout, reorganization or
recapitalization of the issuer of such other Inwesit or accounts receivable or (B) as a resultfofeclosure by the Issuer or any Restricted
Subsidiary with respect to any secured Investmentieer transfer of title with respect to any seclinvestment in default;

(8) Hedging Obligations permitted under Setda2(b)(9);

(9) any Investment by the Issuer or a ResiGubsidiary in a Permitted Business having aneggde fair market value, taken together
with all other Investments made pursuant to thasisé (9) that are at that time outstanding (witlgixing effect to the sale of an
Unrestricted Subsidiary to the extent the proceddsich sale do not consist of cash and/or marlesdzurities), not to exceed 3.0% of
Total Assets (with the fair market value of eachelstment being measured at the time made and witlieing effect to subsequent changes
in value);provided, however, that if any Investment pursuant to this claugag®nade in any Person that is not a RestrictdusiBiary of
the Issuer at the date of the making of such Imrest and such Person becomes a Restricted Sulysidiidre Issuer after such date, such
Investment shall thereafter be deemed to have egle pursuant to clause (1) above and shall ceds®/e been made pursuant to this
clause (9) for so long as such Person continubs o Restricted Subsidiary;

(10) Investments the payment for which cossidtEquity Interests of the Issuer or any of &sgmt companies (exclusive of Disqualified
Stock);

(11) guarantees (including Guarantees) ofbteliness permitted under Section 4.2 and perforengnarantees incurred in the ordinary
course of business;

(12) any transaction to the extent it contguan Investment that is permitted and made iardeoce with the provisions of Section 4.5
(b)(2), (6) and (7) hereof;

(13) Investments of a Restricted Subsidiaguaed after the Issue Date or of an entity mergéalthe Issuer or merged into or
consolidated with a Restricted Subsidiary in acaoog with Article Five after the Issue Date toéléent that such Investments were not
made in contemplation of or in connection with sachuisition, merger or consolidation and werexistence on the date of such
acquisition, merger or consolidation;

(14) guarantees by the Issuer or any RedtriBteébsidiary of operating leases (other than ClpghLease Obligations) or of other
obligations that do not constitute Indebtednessaith case entered into by any Restricted Subgitiahe ordinary course of business;

(15) guarantees issued in accordance with@®edt2;

(16) Investments consisting of licensing ontcbution of intellectual property pursuant torjpmarketing arrangements with other
Persons;
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(17) Investments consisting of purchases andiaitions of inventory, supplies, materials agdipment or purchases of contract right
licenses or leases of intellectual property, inhezase in the ordinary course of business;

(18) any Investment in a Securitization Suiasidor any Investment by a Securitization Subsidia any other Person in connection w
a Qualified Securitization Financing, including &stments of funds held in accounts permitted auired by the arrangements governing
such Qualified Securitization Financing or any tetelndebtednesgrovided, however, that any Investment in a Securitization Subsidis
in the form of a Purchase Money Note, contributibadditional Securitization Assets or an equitigiest;

(19) additional Investments in joint ventucdshe Issuer or any of its Restricted Subsidiagisting on the Issue Date in an aggregate
amount not to exceed the greater of (x) $250.Goniland (y) 3.0% of Total Assets;

(20) JV Reinvestments;

(21) Investments by the Captive Insurance [idrges of a type customarily held in the ordinapurse of their business and consistent
with insurance industry standards; and

(22) additional Investments by the Issuerror af its Restricted Subsidiaries having an aggeeégr market value, taken together witk
other Investments made pursuant to this clause @2Yo exceed the greater of (x) $400.0 milliod &y) 5.0% of Total Assets at the time
such Investment (with the fair market value of eanlestment being measured at the time made afmbutigiving effect to subsequent
changes in value).

“ Permitted Liensmeans the following types of Liens:

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

(2) Liens in favor of issuers of performanserety bid, indemnity, warranty, release, appeaimilar bonds or with respect to other
regulatory requirements or letters of credit orksar’ acceptances issued, and completion guarapteesled for, in each case pursuant to
the request of and for the account of such Perséimei ordinary course of its business or consistétht past practice;

(3) Liens on property or shares of stock &feason at the time such Person becomes a Subsidiawded, however, that such Liens al
not created or incurred in connection with, or@émiemplation of, such other Person becoming sustbsidiary;provided, further,
however, that such Liens may not extend to any other ptgpgavned by the Issuer or any Restricted Subsjliar

(4) Liens on property at the time the Issuea &estricted Subsidiary acquired the propertsiuiing any acquisition by means of a
merger or consolidation with or
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into the Issuer or any Restricted Subsidigmyvided, however, that such Liens are not created or incurred imegtion with, or in
contemplation of, such acquisitioprovided, further, however, that such Liens may not extend to any other ptgpevned by the Issuer or
any Restricted Subsidiary;

(5) Liens securing Indebtedness or other akitigs of a Restricted Subsidiary owing to the éssar another Restricted Subsidiary
permitted to be incurred in accordance with Secddi@)

(6) Liens securing Hedging Obligations so lasghe related Indebtedness is permitted to hered under the Indenture and is secured
by a Lien on the same property securing such Hgd@inligation;

(7) Liens on specific items of inventory ohet goods and proceeds of any Person securingP®rsbn’s obligations in respect of
bankers’acceptances issued or created for the accounthfRRerson to facilitate the purchase, shipmentavage of such inventory or ott
goods;

(8) Liens in favor of the Issuer or any Ret&ril Subsidiary;

(9) Liens to secure any refinancing, refungergension, renewal or replacement (or successfirgancings, refundings, extensions,
renewals or replacements) as a whole, or in phany Indebtedness secured by any Liens referraddtauses (3), (4), (24), (25) and (26)
(y) of this definition;provided, however, that (A) such new Lien shall be limited to allpart of the same property that secured the oiligina
Liens (plus improvements on such property), andtfiB)indebtedness secured by such Lien at suchidima increased to any amount
greater than the sum of (1) the outstanding prala@mount or, if greater, committed amount of theebtedness described under clauses (3)
(4), (24), (25) and (26)(y) at the time the oridibeen became a Permitted Lien under the Indentunek (2) an amount necessary to pay any
fees and expenses, including premiums, relatedd gefinancing, refunding, extension, renewalemlacement;

(10) Liens on Securitization Assets and relassets of the type specified in the definitiofiSgcuritization Financing” incurred in
connection with any Qualified Securitization Finengg

(11) Liens for taxes, assessments or otheemawental charges or levies not yet delinqueniylich are being contested in good faith by
appropriate proceedings promptly instituted anijeiitly conducted or for property taxes on propénmgt the Issuer or one of its
Subsidiaries has determined to abandon if thersaleurse for such tax, assessment, charge, leshaion is to such property;

(12) Liens securing judgments for the paynoémhoney in an aggregate amount not in excess @ .$1million (except to the extent
covered by insurance), unless such judgments dralin undischarged for a period of more than 3&eoutive days during which
execution shall not be effectively stayed;
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(13) (A) pledges and deposits made in thenamgi course of business in compliance with the Fe@d&mployers Liability Act or any oth
workers’ compensation, unemployment insurance anersocial security laws or regulations and depagcuring liability to insurance
carriers under insurance or self-insurance arraegésiin respect of such obligations and (B) pledgekdeposits securing liability for
reimbursement or indemnification obligations ofc{irding obligations in respect of letters of cremtitbank guarantees for the benefit of)
insurance carriers providing property, casualtiiahility insurance to the Parent Guarantor, treaés or any Restricted Subsidiary;

(14) landlord’s, carriers’, warehousemen’schanics’, materialmen’s, repairmsnconstruction or other like Liens arising in trdinary
course of business and securing obligations tleahar overdue by more than 30 days or that aregglmintested in good faith by appropriate
proceedings and in respect of which, if applicatsie,Issuer or any Restricted Subsidiary shall lsteside on its books reserves in
accordance with GAAP;

(15) zoning restrictions, easements, trackages, leases (other than Capitalized Lease Ofidigs), licenses, special assessments, rights
of-way, restrictions on use of real property antteotsimilar encumbrances incurred in the ordinayrse of business that, in the aggregate,
do not interfere in any material respect with theirmary conduct of the business of the Issuer grRestricted Subsidiary;

(16) Liens that are contractual rights of a#ttA) relating to the establishment of depositoglations with banks not given in connection
with the issuance of Indebtedness, (B) relatingaoled deposit or sweep accounts of the IssuempR&stricted Subsidiary to permit
satisfaction of overdraft or similar obligationginred in the ordinary course of business of tkads and the Restricted Subsidiaries or
(C) relating to purchase orders and other agreesvariered into with customers of the Issuer orR@stricted Subsidiary in the ordinary
course of business;

(17) Liens arising solely by virtue of anytstary or common law provision relating to bankdigns, rights of set-off or similar rights;

(18) Liens securing obligations in respectrafle-related letters of credit permitted underti®act.2 and covering the goods (or the
documents of title in respect of such goods) firghioy such letters of credit and the proceeds amdupts thereof;

(19) any interest or title of a lessor undey kease or sublease entered into by the IssusmyoRestricted Subsidiary in the ordinary
course of business;

(20) licenses of intellectual property graniteé manner consistent with past practice;
(21) Liens in favor of customs and revenudarities arising as a matter of law to secure payrnécustoms duties in connection with
the importation of goods;
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(22) Liens solely on any cash earnest mongpsites made by the Issuer or any of the RestriStaukidiaries in connection with any lei
of intent or purchase agreement permitted hereunder

(23) other Liens securing obligations of natrenthan $100.0 million at any time outstanding;

(24) Liens securing Capitalized Lease Oblmatipermitted to be incurred pursuant to Secti@radd Indebtedness permitted to be
incurred under Section 4.2(b)($xovided, however, that such Liens securing Capitalized Lease Otitiga or Indebtedness incurred under
Section 4.2(b)(4) may not extend to property owbgdhe Issuer or any Restricted Subsidiary othan tihe property being leased or
acquired pursuant to Section 4.2(b)(4) (and angssions or proceeds thereof);

(25) Liens existing on the Issue Date (othantLiens in favor of the lenders under the Craditeement);

(26) Liens securing (x) Indebtedness underGedit Facility permitted by Section 4.2(b)(1) &yl other Indebtedness permitted to be
incurred pursuant to Section 4.2 to the extentioaadditional Liens would be permitted to be imedrat such time in reliance on subclause
(x); providedthat in the case of any such Indebtedness desdritteis subclause (y), such Indebtedness, whereggted with the amount
of Indebtedness of the Issuer and its Restrictdumsifliaries which is secured by a Lien, does nosedhe Total Secured Leverage Ratio to
exceed 4.0 to 1.@rovided, further, that for purposes of this clause (26) any reva\iredit commitment shall be deemed to be
Indebtedness incurred in the full amount of suammitment on the date such commitment is establighed thereafter, shall be included in
“Secured Debt” on such basis for purposes of detengpthe Total Secured Leverage Ratio under tlagse (26) to the extent and for so
long as such revolving credit commitment remainstnding) and any subsequent repayment and bargowider such revolving credit
commitment shall be permitted to be secured byea bursuant to this clause (26);

(27) Liens on the assets of a Foreign Suhsidithe Issuer or any other Subsidiary of theiésghat is not a Guarantor Subsidiary and
which secure Indebtedness or other obligationsiofi Subsidiary (or of another Foreign Subsidiargobsidiary that is not a Guarantor)
are permitted to be incurred under Section 4.2;

(28) Liens on the assets of one or more Sid#ed organized under the laws of the People’suBkpof China securing Indebtedness
permitted under Section 4.2; and

(29) Liens on cash and cash equivaleih®aptive Insurance Subsidiaries.

“ Persori means any individual, corporation, partnershipng venture, association, joint-stock companystrunincorporated
organization, limited liability company or governnter other entity.
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“ Preferred Stockmeans any Equity Interest with preferential righftpayment of dividends upon liquidation, dissadatior winding up

“ Purchase Money Noteneans a promissory note of a Securitization Slibgy evidencing a line of credit, which may bewrocable,
from the Parent Guarantor or any Subsidiary ofRfleent Guarantor to a Securitization Subsidiagoimnection with a Qualified Securitization
Financing, which note is intended to finance thatipn of the purchase price that is not paid ighcar a contribution of equity and which
(a) shall be repaid from cash available to the 8&zation Subsidiary, other than (i) amounts reqdito be established as reserves, (i) amounts
paid to investors in respect of interest, (iii)nmipal, Securitization Fees and other amounts owdrgych investors and (iv) amounts paid in
connection with the purchase of newly generatedivables and (b) may be subordinated to the paysridcribed in clause (a).

“ Qualified Proceedsmeans assets that are used or useful in, or &&tibck of any Person engaged in, a PermittednBasiprovided
that the fair market value of any such assets @it@laStock shall be determined by the Board okbliors in good faith, except that in the event
the value of any such assets or Capital Stock eblec®40 million or more, the fair market value steldetermined by an Independent Finar
Advisor.

“ Qualified Securitization Financifigneans any Securitization Financing of a Secuaiton Subsidiary that meets the following
conditions: (i) the Board of Directors shall haveatmined in good faith that such Qualified Se@ation Financing (including financing
terms, covenants, termination events and otherigioms) is in the aggregate economically fair ag@sonable to the Issuer and the
Securitization Subsidiary, (ii) all sales of Setimdtion Assets and related assets to the Seatrdiiz Subsidiary are made at fair market value
(as determined in good faith by the Issuer) anytfie financing terms, covenants, termination ¢s@md other provisions thereof shall be
market terms (as determined in good faith by teads) and may include Standard Securitization Ua#irgs. The grant of a security interest
in any Securitization Assets of the Issuer or afhiysoRestricted Subsidiaries (other than a Seieation Subsidiary) to secure Indebtedness
under the Credit Agreement and any Refinancingbtetiness with respect thereto shall not be deen@@uhified Securitization Financing.

“ Rating Agency means each of (i) S&P and Moody’s or (ii) if ethS&P or Moody’s or both of them are not makintngs of the
Notes publicly available, a nationally recognize&|fating agency or agencies, as the case magleeted by the Issuer, which will
substituted for S&P or Moody’s or both, as the casg be.

“ Rating Categorymeans (i) with respect to S&P, any of the follogicategories (any of which may include a “+” dg)*-AAA, AA, A,
BBB, BB, B, CCC, CC, C, R, SD and D (or equivalsatcessor categories); (ii) with respect to Moodgs of the following categories (any
of which may include a “1”, “2” or “3"): Aaa, Aa, ABaa, Ba, B, Caa, Ca, and C (or equivalent suocesgegories), and (iii) the equivalent of
any such categories of S&P or Moody’s used by ard®ating Agency, if applicable.

“ Rating Decliné means that at any time within the earlier ofqQ) days after the date of public notice of a Chawfgeontrol, or of the
Issuers’ or the Parent Guarantor’'s
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intention or the intention of any Person to efi@@hange of Control, and (ii) the occurrence of@hange of Control (which period shall in
either event be extended so long as the ratingeoNbtes is under publicly announced considerdtopossible downgrade by a Rating
Agency which announcement is made prior to the dfred to in clause (ii)), the rating of the Blefs decreased by either Rating Agency by
one or more Gradations and the rating by both Baigencies on the Notes following such downgradeotsan Investment Grade Rating.

“ Restricted Investmehineans an Investment other than a Permitted Invest

“ Restricted Subsidiafymeans, at any time, any direct or indirect Suiasidof the Issuer that is not then an UnrestriGetsidiary;
provided, however, that upon the occurrence of an Unrestricted $lidnsi ceasing to be an Unrestricted Subsidiaryh Subsidiary shall be
included in the definition of Restricted Subsidiary

“ Responsible Officérof any Person means any executive officer orrfoial officer of such Person and any other officesimilar
official thereof responsible for the administratiointhe obligations of such Person in respect efltidenture.

“ S&P" means Standard and Poor’s Ratings Services,isiaivof The McGraw-Hill Companies, Inc. and itxeessors.
“ Secured Delitmeans any Indebtedness secured by a Lien.
“ Securities Act means the Securities Act of 1933, as amended rendites and regulations of the Commission promattjthereunde

“ Securitization Assetsneans any accounts receivable, inventory, royaltsevenue streams from sales of inventory sulbgeat
Qualified Securitization Financing.

“ Securitization Feéaneans distributions or payments made directlipyomeans of discounts with respect to any parttmpanterest
issued or sold in connection with, and other fegd o a Person that is not a Securitization Sudnsidn connection with any Qualified
Securitization Financing.

“ Securitization Financirigmeans any transaction or series of transactiongrthg be entered into by the Issuer or any of ulss&liaries
pursuant to which the Issuer or any of its Subsiesamay sell, convey or otherwise transfer toa(&ecuritization Subsidiary (in the case of a
transfer by the Issuer or any of its Subsidiare@g}) any other Person (in the case of a trarsfexr Securitization Subsidiary), or may grant a
security interest in, any Securitization Assetsdthler now existing or arising in the future) of thsuer or any of its Subsidiaries, and any
assets related thereto including all collateralseg such Securitization Assets, all contracts alhduarantees or other obligations in respe
such Securitization Assets, proceeds of such Semation Assets and other assets which are custlyni@nsferred or in respect of which
security interests are customarily granted in cotioe with asset securitization transactions iniajvSecuritization Assets and any Hedging
Obligations entered into by the Issuer or any ssiebsidiary in connection with such Securitizatiosséts.
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“ Securitization Repurchase Obligatfaneans any obligation of a seller of Securitizatfssets in a Qualified Securitization Financing
to repurchase Securitization Assets arising asultref a breach of a representation, warrantyosenant or otherwise, including as a result
receivable or portion thereof becoming subjectrtp asserted defense, dispute, séf-or counterclaim of any kind as a result of actyon take
by, any failure to take action by or any other @vetating to the seller.

“ Securitization Subsidiafymeans a Wholly Owned Subsidiary of the Issuerafosther Person formed for the purposes of engagiag
Qualified Securitization Financing in which theuss or any Subsidiary of the Issuer makes an Invest and to which the Parent Guarantor or
any Subsidiary of the Issuer transfers Securitrafissets and related assets) which engages iativiias other than in connection with the
financing of Securitization Assets of the Issueit®Subsidiaries, all proceeds thereof and alitégcontractual and other), collateral and other
assets relating thereto, and any business or @esivincidental or related to such business, andiwis designated by the Board of Directors or
such other Person (as provided below) as a Sematiith Subsidiary and (a) no portion of the Inddhgss or any other obligations (contingent
or otherwise) of which (i) is guaranteed by theitssor any other Subsidiary of the Issuer (exclgdjnarantees of obligations (other than the
principal of, and interest on, Indebtedness) purst@aStandard Securitization Undertakings), §iyécourse to or obligates the Parent
Guarantor or any other Subsidiary of the Issuamiynway other than pursuant to Standard Secuigizdindertakings or (iii) subjects any
property or asset of the Issuer or any other Sidrsiadf the Issuer, directly or indirectly, contergly or otherwise, to the satisfaction thereof,
other than pursuant to Standard Securitization tiakimgs, (b) with which neither the Issuer nor atiyer Subsidiary of the Issuer has any
material contract, agreement, arrangement or utadetisig (other than Standard Securitization Undtértgs) other than on terms which the
Issuer reasonably believes to be no less favotalilee Issuer or such Subsidiary than those thghtfie obtained at the time from Persons that
are not Affiliates of the Parent Guarantor and@o)hich neither the Issuer nor any other Subsydidithe Issuer has any obligation to main
or preserve such entiyfinancial condition or cause such entity to achieertain levels of operating results. Any sucsigieation by the Boa
of Directors or such other Person shall be evidénoehe Trustee by filing with the Trustee a dexti copy of the resolution of the Board of
Directors or such other Person giving effect tahsdiesignation and an Officer’s Certificate certifyithat such designation complied with the
foregoing conditions.

“ Significant Subsidiarymeans any Restricted Subsidiary that would bsigriificant subsidiary” as defined in Article 1, IRd-02 of
Regulation S-X, promulgated pursuant to the Seesriact, as such Regulation is in effect on the degreof.

“ Standard Securitization Undertakifigeeans representations, warranties, covenantsnaednnities entered into by Parent Guarantor
or any Subsidiary thereof which Parent Guarantsrdeermined in good faith to be customary in autzation Financing, including those
relating to the servicing of the assets of a Sé&ezation Subsidiary, it being understood that argBitization Repurchase Obligation shall be
deemed to be a Standard Securitization Undertaking.
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“ Stated Maturity means, with respect to any installment of intemrgrincipal on any series of Indebtedness, theah which the
payment of interest or principal was schedulede@éid in the original documentation governing sinctebtedness, and will not include any
contingent obligations to repay, redeem or repweteny such interest or principal prior to the aaiginally scheduled for the payment
thereof.

“ Subordinated Indebtednésaeans (a) with respect to the Issuer, any Inaiiges of the Issuer that is by its terms suborehat right
of payment to the Notes and (b) with respect to@ngrantor of the Notes, any Indebtedness of suard®tor that is by its terms subordinated
in right of payment to its Guarantee of the Notes.

“ Subsidiary means, with respect to any specified Person:

(1) any corporation, association or other bess entity, of which more than 50% of the totaingppower of shares of Capital Stock
entitled (without regard to the occurrence of aogtingency) to vote in the election of directorg@magers or trustees thereof is at the time
owned or controlled, directly or indirectly, by tHRgerson or one or more of the other Subsidiatfiglsat Person (or a combination thereof);
and

(2) any partnership, joint venture, limitealility company or similar entity of which (x) motiean 50% of the capital accounts,
distribution rights, total equity and voting intete or general or limited partnership interestgmdicable, are owned or controlled, directly
or indirectly, by such Person or one or more ofdtieer Subsidiaries of that Person or a combindtiereof whether in the form of
membership, general, special or limited partnershiptherwise and (y) such Person or any Restristdakidiary of such Person is a
controlling general partner or otherwise contraishsentity;

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

“ Total Asset means the total consolidated assets of the IssukitsiRestricted Subsidiaries, as shown on thd neesnt balance she
of the Issuer.

“ Total Secured Leverage Rdtimeans, with respect to any Person at any dagalofilation, the ratio of (i) Secured Debt of sigrson
and its Restricted Subsidiaries (other than SecDedut secured by Liens permitted under clausear(8)(8) of the definition of “Permitted
Liens”) as of such date of calculation that wouddrbquired to be reflected as liabilities of sueinsBn on a consolidated balance sheet
(excluding the notes thereto and determined omadlmlated basis in accordance with GAAP) to (BIEDA of such Person for the most
recently ended four fiscal quarters for which intdrfinancial statements are available. In the etreat the Issuer or any Restricted Subsidiary
incurs, assumes, guarantees or redeems any Indebgedr issues or repays Disqualified Stock orelpred Stock subsequent to the
commencement of the period for which the Total 8ettl everage Ratio is being calculated but on i po the event for which the
calculation of the Total Secured Leverage Ratimasle, then the Total Secured Leverage Ratio skalhlzulated giving pro forma effect to
such incurrence, assumption, guarantee or repayofiémidebtedness, or such issuance or
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redemption of Disqualified Stock or Preferred Staakif the same had occurred at the beginningeoipplicable four-quarter period.

“ Transactionsmeans the transactions contemplated by (i) tfiering of the Notes and (ii) the concurrent ameedtrof the Credit
Agreement.

“ Treasury Ratemeans, with respect to the Notes, as of the agble redemption date, the yield to maturity asuuth redemption date
of United States Treasury securities with a constaturity (as compiled and published in the mesent Federal Reserve Statistical Release
H.15 (519) that has become publicly available astéwo Business Days prior to such redemption @atéf such Statistical Release is no
longer published, any publicly available sourcaiafilar market data)) most nearly equal to thequkfiom such redemption date to June 15,
2021;provided, however, that if the period from such redemption dateuoel15, 2021 is less than one year, the weeklageeyield on
actually traded United States Treasury securitifisséed to a constant maturity of one year wilulsed.

“ Unrestricted Subsidiafymeans (i) any Subsidiary of the Issuer that atttime of determination is an Unrestricted Subsjd{as
designated by the Board of Directors, as providgdw) and (ii) any Subsidiary of an UnrestrictebSidiary. The Board of Directors may
designate any Subsidiary of the Issuer (includimg existing Subsidiary and any newly acquired avlgormed Subsidiary) to be an
Unrestricted Subsidiary unless such Subsidiaryngrdd its Subsidiaries owns any Equity Interesténdlebtedness of, or owns or holds any
Lien on, any property of, the Issuer or any RetdSubsidiary of the Issuer (other than any Sudosief the Subsidiary to be so designated),
providedthat (a) such designation complies with Sectionafd (b) each of (I) the Subsidiary to be so desigghand (Il) its Subsidiaries has
not at the time of designation, and does not thteareate, incur, issue, assume, guaranteeherwise become directly or indirectly liable
with respect to any Indebtedness pursuant to wihiellender has recourse to any of the assets d$sher or any Restricted Subsidiary. The
Board of Directors may designate any Unrestrictelds&liary to be a Restricted Subsidiguypvidedthat, such designation will be deemed to
be an incurrence of Indebtedness by a Restrictedi@ary of the Issuer of any outstanding Indebésdrof such Unrestricted Subsidiary, and
such designation will only be permitted if (i) sudidebtedness is permitted under Section 4.2, lzdbkxulion a pro forma basis as if such
designation had occurred at the beginning of thietfioquarter reference period; and (ii) immediatgter giving effect to such designation, no
Default or Event of Default shall have occurred deccontinuing. Any such designation by the BodrBicectors shall be notified by the Iss
to the Trustee by promptly filing with the Trust@eopy of the board resolution giving effect tolsdesignation and an Officer’s Certificate
certifying that such designation complied with fbeegoing provisions.

“ U.S. Dollar Equivaleritmeans with respect to any monetary amount inreecgy other than U.S. Dollars, at any time of dateation
thereof, the amount of U.S. Dollars obtained bygtating such other currency involved in such cotapen into U.S. Dollars at the spot rate
for the purchase of U.S. Dollars with the applieabiher currency as published in the Financial Biorethe date that is two Business Days
prior to such determination.
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“ Voting Stock of any Person as of any date means the CapitakSif such Person that is at the time entitledote in the election of
the Board of Directors of such Person.

“ Weighted Average Life to Maturitymeans, when applied to any Indebtedness at atey thee number of years obtained by dividing:

(1) the sum of the products obtained by mbyitiyy (a) the amount of each then remaining insteht, sinking fund, serial maturity or
other required payments of principal, including ip@yt at final maturity, in respect of the Indebtesk by (b) the number of years
(calculated to the nearest one-twelfth) that walpse between such date and the making of suchereyty

(2) the then outstanding principal amountwftsindebtedness.
“ Wholly Owned Restricted Subsididris any Wholly Owned Subsidiary that is a Rest&itSubsidiary.

“ Wholly Owned Subsidiarfyof any Person means a Subsidiary of such Pedif?%o of the outstanding Capital Stock or other
ownership interests of which (other than directgrglifying shares or nominee or other similar shaeguired pursuant to applicable law) s
at the time be owned by such Person or by one oe Mtholly Owned Subsidiaries of such Person ordmhderson and one or more Wholly
Owned Subsidiaries of such Person.

SECTION 1.2. Other Definitions

Defined in
Term Section
“ Affiliate Transactiol” 4.5(a)
“Asset Sale Off¢’ 4.10(b)
“Change of Control Off 4.9(b)
“Change of Control Payme” 4.9(a)
“Change of Control Payment D" 4.9(b)
“Covenant Suspension Ev” 4.11(a)
“Event of Defau” 7.1
“Excess Procee” 4.10(b)
“incur’ 4.2(a)
“Offer Perio” 4.10(d)
“Refinancing Indebtedne” 4.2(b)(13
“Refunding Capital Sto¢” 4.1(b)(2)
“Required Filing Dat” 4.8
“Restricted Payme” 4.1(a)
“Retired Capital Stoc” 4.1(b)(2)
“Reversion Dal” 4.11(b)
“Successor Compa” 5.1(a)(1)
“Successor Guaran” 5.2(a)(1)
“Suspended Covena” 4.11(a)
“Suspension Perif’ 4.11(a)
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SECTION 1.3. Rules of Construction
For all purposes of this First Suppleraéhdenture, except as otherwise expressly praovatainless the context otherwise requires:

(1) the terms defined in this article havereanings assigned to them in this Article Oneianlilide the plural as well as the singular;

(2) all other terms used in the Indenture Whace defined in the Trust Indenture Act, eitheedlly or by reference therein, have the
meanings assigned to them therein;

(3) all accounting terms not otherwise defihedein have the meanings assigned to them in dacoe with generally accepted
accounting principles in the United States, andepkas otherwise herein expressly provided, time tgenerally accepted accounting
principles” with respect to any computation reqdice permitted hereunder shall mean such accouptingiples as are generally accepted
at the date of such computation;

(4) the words “herein,” “hereof” and “hereuntiand other words of similar import refer to thelenture as a whole and not to any
particular article, section or other subdivisiongda

(5) all references used herein to the malelgeshall include the female gender.
ARTICLE TWO
SECURITIES FORMS
SECTION 2.1. Creation of the Notes; Designations

In accordance with Section 2.2 of theeBlsglenture, the Issuer hereby creates the Notaseses of its Securities issued pursuant to the
Indenture. In accordance with Section 2.2. of theéBIndenture, the Notes shall be known and desidres the “%% Senior Notes due 2021”
of the Issuer.

SECTION 2.2. Forms Generally

The Notes and the Trustee’s certificdtauthentication shall be in the forms set forttEihibit | with the form of notation of Guarantee
to be endorsed thereon set forth in Exhibit 1l eted hereto, with such appropriate insertions, simis, substitutions and other variations as
are required or permitted by the Indenture and heaae such letters, numbers or other marks of ifieation and such legends or endorsem
placed thereon as may be required to comply wittrtites of any securities exchange or as may, stemly herewith, be determined by the
officers executing such Notes, as evidenced by theicution of the Notes.
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Any portion of the text of any Note may be setliooh the reverse thereof, with an appropriate egfes thereto on the face of the Note.

The Notes may be printed, lithographedrgraved or produced by any combination of thesthaas or in any other manner, as
determined by the officers of the Issuer execusingh Notes, as evidenced by their manual execofisach Notes.

SECTION 2.3. Title and Terms of Notes

(a) The aggregate principal amount ofdsatvhich shall be authenticated and delivered eng$ue Date under the Indenture shall be
$400,000,000provided, however, that the Issuer from time to time, without givingtice to or seeking the consent of the HoldertthefNotes
may issue additional notes (the “ Additional Notem any amount having the same terms as the NotaB respects, except for the issue date,
the issue price and the initial interest paymete .dany such Additional Notes shall be authentiddig the Trustee upon receipt of an
Authentication Order to that effect, and when sthenticated, will constitute “Notes” for all purpesof the Indenture and will (together with
all other Notes issued under the Indenture) carnst single series of Debt Securities under therture. The Notes will be issued only in fi
registered form without coupons in denomination$h©D00 and integral multiples of $1,000 in exdbésseof.

(b) The principal amount of the Notesdig and payable in full on June 15, 2021.

(c) The Notes shall bear interest atrtie of 5.875% per annum (computed on the basis3®0-day year comprising twelve 30-day
months) as set forth in Exhibit I.

(d) Principal of, premium, if any andergst on the Notes shall be payable as set foxfiibit I.

(e) Other than as provided in Article &aof this First Supplemental Indenture, the Netesl not be redeemabile.
(f) The Notes shall not be entitled te thenefit of any mandatory redemption or sinkinagfu

(g) The Notes shall not be convertibl® iany other securities.

(h) Section 2.7 of the Base Indenturdl sipply to the Notes.

(i) The Issuer initially appoints the $tee as Registrar and Paying Agent with respatietdNotes until such time as the Trustee has
resigned or a successor has been appointed.

(i) The Notes (and the notation of Guéearendorsed thereon) will be issuable in the fofirone or more Global Securities and the
Depositary for such Global Security will be the Dsipory Trust Company.
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(k) The Issuer shall pay principal ofemium, if any, and interest on the Notes in morfeyhe United States of America that at the time
of payment is legal tender for payment of publid anivate debts.

() A Holder may transfer or exchange &oonly in accordance with the Indenture. Uponteamysfer or exchange, the Registrar and the
Trustee may require a Holder, among other thirm&yrnish appropriate endorsements or transfer meats. No service charge shall be made
for any registration of transfer or exchange, betlssuer or the Trustee may require the paymeatsaim sufficient to cover any tax or other
governmental charge that may be imposed in cororetiierewith. The Issuer is not required to transfeexchange any Note for a period of
15 days before a selection of Notes to be redeempdrchased.

ARTICLE THREE
REDEMPTION
SECTION 3.1. Optional Redemption

(a) The Notes may be redeemed, in whole part, at the option of the Issuer upon nos lgsan 30 nor more than 60 days’ prior notice
mailed by first-class mail to each Holder’s registeaddress, at a redemption price equal to 1008tegbrincipal amount of the Notes to be
redeemed plus the Applicable Premium as of, antladcand unpaid interest to the applicable redemputate (subject to the right of holder:
record on the relevant record date to receive éstatue on the relevant interest payment date).

(b) In addition, the Issuer may acquikgéé by means other than a redemption, whethegrmet offer, open market purchases,
negotiated transactions or otherwise, in accordariiteapplicable securities laws, so long as suajussition does not otherwise violate the
terms of the Indenture.

SECTION 3.2. Optional Redemption Procedures
The provisions of Article 11l of the Batsdenture shall apply in the case of a redemptiorsuant to this Article Three.
ARTICLE FOUR
COVENANTS

Holders of the Notes shall be entitledhte benefit of all covenants in Article 1V of tBase Indenture and the following additional
covenants, which shall be deemed to be provisibtiseoBase Indenture with respect to the Nopesyidedthat this Article Four shall not
become a part of the terms of any other seriesofifties:
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SECTION 4.1, Restricted Payments
(a) The Issuer shall not, and shall revtipt any of its Restricted Subsidiaries to, digeot indirectly:

() declare or pay any dividend or make arheopayment or distribution on account of the Issugr any of its Restricted Subsidiaries’
Equity Interests, including any dividend or distriion payable in connection with any merger or otidation (other than (A) dividends or
distributions by the Issuer payable in Capital 8tmther than Disqualified Stock) of the Issueirooptions, warrants or other rights to
purchase such Capital Stock (other than Disqudliisock) or (B) dividends or distributions by a Rieted Subsidiary to the Issuer or any
other Restricted Subsidiary so long as, in the ocdsay dividend or distribution payable on or @spect of any class or series of securities
issued by a Restricted Subsidiary other than a Wined Subsidiary, the Issuer or a Restricteds&lidry receives at least o rata
share of such dividend or distribution in accordawith its Equity Interests in such class or seofesecurities);

(ii) purchase, redeem or otherwise acquinetire for value any Equity Interests of the Issoieany direct or indirect parent corporation
of the Issuer, including in connection with any geror consolidation involving the Issuer;

(iif) make any principal payment on, or redeeepurchase, defease or otherwise acquire oe rietirvalue, in each case prior to any
scheduled repayment, sinking fund payment or mtgtuany Subordinated Indebtedness (other tham@ghtedness permitted under
Section 4.2(b)(7) and (8) or (y) the purchase, refpase or other acquisition of Subordinated Ind#iss purchased in anticipation of
satisfying a sinking fund obligation, principal taBment or final maturity, in each case due witbite year of the date of purchase,
repurchase or acquisition); or

(iv) make any Restricted Investment

(all such payments and other actions set forthése clauses (i) through (iv) being collectivelfereed to as “ Restricted Paymefitsunless, ¢
the time of and after giving effect to such RestiicPayment:

(1) no Default or Event of Default has occdramd is continuing or would occur as a consequefsach Restricted Payment;

(2) the Issuer would, at the time of such Retstd Payment and after giving pro forma effeetréto as if such Restricted Payment had
been made at the beginning of the applicable faartgr period, have been permitted to incur at I8A£90 of additional Indebtedness
pursuant to the Fixed Charge Coverage Ratio té$pth in Section 4.2(a); and

(3) such Restricted Payment, together withatipgregate amount of all other Restricted Payntaate by the Issuer and the Restricted
Subsidiaries after September 24, 2010 (excludingriReed Payments permitted by clauses (2), (3).(63, (8), (9), (10), (12), (14), (15),
(17) and (18) of Section 4.1(b) (it being
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understood that the declaration and payment ofRestricted Payments made pursuant to clause (I)ogheounted only once)), is less
than the sum, without duplication, of

(A) 50% of the Consolidated Net Income of bsuer for the period (taken as one accountingpgefrom October 1, 2010, to the end
of the Issuer’'s most recently ended fiscal quddewhich internal financial statements are avdéadt the time of such Restricted
Payment (or, in the case such Consolidated Netedor such period is a deficit, minus 100% of sdeficit), plus

(B) 100% of the aggregate net cash proceedishenfair market value, as determined in goodhfhit the Board of Directors, of
property and marketable securities received bydbeer since September 24, 2010 from the issualems (x) Equity Interests of the
Issuer (other than (i) Excluded Contributions, Qgsignated Preferred Stock and (iii) cash procaadsmarketable securities received
from the sale of Equity Interests to members of ag@ment, directors or consultants of the Issugrdaect or indirect parent corporati
of the Issuer and the Subsidiaries to the extertt amounts have been applied to Restricted Paymeads in accordance with
Section 4.1(b)(4)) and, to the extent actually dbnted to the Issuer, Equity Interests of the éssudirect or indirect parent entities and
(y) debt securities of the Issuer that have beewexed into such Equity Interests of the Issuéngpbthan Refunding Capital Stock (as
defined below) or Equity Interests or convertibébtisecurities of the Issuer sold to a Restrictdus®liary or the Issuer, as the case may
be, and other than Disqualified Stock or debt d&earthat have been converted into Disqualifiealc}, plus

(C) 100% of the aggregate amount of cash @ddir market value, as determined in good fajthihe Board of Directors, of property
and marketable securities contributed to the clpitthe Issuer after September 24, 2010 (othar {ijeExcluded Contributions and
(i) contributions by a Restricted Subsidiargls

(D) without duplication of any amounts inclade Section 4.1(b)(4) and to the extent not alygadluded in Consolidated Net
Income, 100% of the aggregate amount receivedsh aad the fair market value, as determined in daibkdl by the Board of Directors,
of property and marketable securities received bams of (A) the sale or other disposition (othantto the Issuer or a Restricted
Subsidiary) of Restricted Investments made by $ladr or its Restricted Subsidiaries and repurshase redemptions of such Restricted
Investments from the Issuer or its Restricted Sliages and repayments of loans or advances whiphtitute Restricted Investments by
the Issuer or its Restricted Subsidiaries or (B)gale (other than to the Issuer or a RestrictdéxsiBiary) of the Capital Stock of an
Unrestricted Subsidiary or a distribution from anrektricted Subsidiary (other than in each caskd@xtent the Investment in such
Unrestricted Subsidiary was made by a Restrictdabi@iary pursuant to
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Section 4.1(b)(5) or (14) or to the extent suchebtinent constituted a Permitted Investment) oviglelnd from an Unrestricted
Subsidiary plus

(E) in the case of the redesignation of anddtricted Subsidiary as a Restricted Subsidiath@merger or consolidation of an
Unrestricted Subsidiary into the Issuer or a Ret&d Subsidiary or the transfer of assets of arestricted Subsidiary to the Issuer or a
Restricted Subsidiary, the fair market value ofltheestment in such Unrestricted Subsidiary, asmehed by the Board of Directors in
good faith at the time of the redesignation of sUchestricted Subsidiary as a Restricted Subsidiat the time of such merger,
consolidation or transfer of assets (other thabarestricted Subsidiary to the extent the Investnresuch Unrestricted Subsidiary was
made by a Restricted Subsidiary pursuant to Sedtibfin)(5) or Section 4.1(b)(14) or to the extarmtlsinvestment constituted a
Permitted Investment).

(b) The provisions of Section 4.1(a) shall not loith

(1) the payment of any dividend within 60 dafter the date of declaration thereof, if at théedf declaration such payment would
have complied with the provisions of the Indenture;

(2) (A) the redemption, repurchase, retirenogrdther acquisition of any Equity Interests of thsuer or any direct or indirect parent
corporation (“ Retired Capital Sto¢kor Subordinated Indebtedness, as the case mag brchange for or out of the proceeds of the
substantially concurrent sale (other than to afstl Subsidiary or the Issuer) of Equity Intesestt the Issuer or contributions to the
equity capital of the Issuer (in each case, othan Disqualified Stock) (* Refunding Capital Std¢kand (B) the declaration and payment
of accrued dividends on the Retired Capital Stagkod the proceeds of the substantially concursate (other than to a Restricted
Subsidiary or the Issuer) of Refunding Capital &toc

(3) the redemption, repurchase or other agtqpnsor retirement of Subordinated Indebtednesdertay exchange for, or out of the
proceeds of the substantially concurrent salee# Indebtedness of the borrower thereof, whichdsiired in compliance with
Section 4.2 so long as (A) the principal amourgwth new Indebtedness does not exceed the priraipalint of the Subordinated
Indebtedness being so redeemed, repurchased, edtquiretired for value plus the amount of any oeable premium required to be pi
(B) such new Indebtedness is subordinated to thed\and any such applicable Guarantees at letts &ame extent as such
Subordinated Indebtedness so purchased, excharegegmed, repurchased, acquired or retired foey#l) such new Indebtedness has
a final scheduled maturity date equal to or ldtantthe final scheduled maturity date of the Suibetdd Indebtedness being so redee
repurchased, acquired or retired and (D) such melwttedness has a Weighted Average Life to Matartyal to or greater than the
remaining Weighted
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Average Life to Maturity of the Subordinated Indedriess being so redeemed, repurchased, acquiretired;

(4) a Restricted Payment to pay for the relpase, retirement or other acquisition (or dividetodany direct or indirect parent compi
of Holdings or the Issuer to finance any such repase, retirement or other acquisition) or retinenier value of common Equity
Interests of the Issuer or any of its direct oiiriact parent entities held by any future, preseribomer employee, director or consultan
the Issuer, any of its Subsidiaries or (to the mx¢eich person renders services to the businef$ies kssuer and its Subsidiaries) the
Issuer’s direct or indirect parent entities, purdguita any management equity plan or stock optiam jpir any other management or
employee benefit plan or agreement or arrangerpentjded, however, that the aggregate amount of all such Restriednents made
under this clause (4) does not exceed in any cateyehr $40.0 million (with unused amounts in aalendar year being carried over to
succeeding calendar years subject to a maximuneggtg carry over amount in any given year not teed $40.0 million); and
provided, further, that such amount in any calendar year may bedsed by an amount not to exceed (A) the cash gusdeom the
sale of Equity Interests of the Issuer and, toetktent contributed to the Issuer, Equity Intere$tany of its direct or indirect parent
entities, in each case to members of managemeattdiis or consultants of the Issuer, any of issBliaries or (to the extent such person
renders services to the businesses of the Issddtsa8ubsidiaries) the Issuer’s direct or indingatent entities, that occurs after the Issue
Dateplus(B) the cash proceeds of key man life insuranciiesl received by the Issuer or its Restricted Blidndes, or by any direct or
indirect parent entity to the extent contributedre Issuer, after the Issue Dagr@videdthat the Issuer may elect to apply all or any
portion of the aggregate increase contemplatedauses (A) and (B) above in any calendar year)(€yshe amount of any Restricted
Payments previously made pursuant to clauses (@)Bnof this clause (4);

(5) Investments in Unrestricted Subsidiariagihg an aggregate fair market value, taken togetfit all other Investments made
pursuant to this clause (5) that are at the tintetanding, without giving effect to the sale ofldnrestricted Subsidiary to the extent the
proceeds of such sale do not consist of cash anthdketable securities, not to exceed $100.0 millibthe time of such Investment (w
the fair market value of each Investment being messat the time made and without giving effectdbsequent changes in value);

(6) repurchases of Equity Interests deemexmtéor upon exercise of stock options or warranssidh Equity Interests represent a
portion of the exercise price of such options orresats, and repurchases of Capital Stock deemeddar upon the withholding of a
portion of the Capital Stock granted or awardedrie@mployee to pay for the taxes payable by sugiigsme upon such grant or award,;
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(7) to the extent no Default in any paymemntaspect of principal or interest under the Notethe Credit Agreement or Event of
Default has occurred and is continuing or will acas a consequence thereof, the payment of regadir quarterly dividends on the
Issuer’s Capital Stock, and repurchases of Capttatk of the Issuer or any direct or indirect parthe Issuer, in an aggregate amount
not to exceed $75.0 million in any calendar year;

(8) Investments that are made with Excludedt@outions;
(9) the declaration and payment of dividerodot the making of loans to, any direct or indinearent of the Issuer in amounts requ
for it to pay:

(A) (i) overhead, tax liabilities of (or paylalby) any direct or indirect parent of the Issdegal, accounting and other professional
and expenses, (ii) fees and expenses related teduiity offering, investment or acquisition permitthereunder (whether or not
successful) and (iii) other fees and expensesnmection with the maintenance of its existenceitdwnership of the Issuer; and

(B) federal, state or local income taxes (@sdase may be) to the extent such income taxesttailitable to the income of the Issuer
and its Subsidiariegrovided, however, that the amount of such payments in respect ptanyear does not exceed the amount that the
Issuer and its Subsidiaries would have been reditiirgay in respect of federal, state or local $a(es the case may be) in respect of such
year if the Issuer and its Subsidiaries paid sagk4g directly as a stand-alone taxpayer (or stéoreayroup of which the Issuer or any
Subsidiary is the parent);

(10) Distributions or payments of Securitinati-ees;

(11) Restricted Payments under hedge and mtatnensactions entered into in connection witloavertible notes offering of the
Parent Guarantogrovidedthat the proceeds of such offering are contribtietie Issuer ;

(12) declaration and payment of dividendsdtwérs of any class or series of Disqualified Stotthe Issuer or any Restricted
Subsidiary issued in accordance with Section 4thecextent such dividends are included in thenitédin of Fixed Charges;

(13) other Restricted Payments in an aggreat@unt not to exceed the greater of (x) $200.0aniknd (y) 3.0% of Total Assets;

(14) the declaration and payment of divideoddistributions to holders of any class or seoEBesignated Preferred Stock issued
after the Issue Date and the declaration and palyaietividends to any direct or indirect parent guany of the Issuer, the proceeds of
which will be used to fund the payment of dividetal$iolders of any class or series of Designatefefred Stock of any
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direct or indirect parent company of the Issuenéskafter the Issue Datgrovided, 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, after giving effect to such issgaon the first day of such period (and the paymédividends or distributions) on a pro
forma basis, the Issuer would have had a Fixedggh@overage Ratio of at least 2.00 to 1.00 andi@rggregate amount of dividends
declared and paid pursuant to this clause (14) doesexceed the net cash proceeds actually receivéae Issuer from any such sale of
Designated Preferred Stock issued after the Isse; D

(15) the distribution, as a dividend or othisey of shares of Capital Stock of, or Indebtedm®gsd to the Issuer or a Restricted
Subsidiary of the Issuer by, Unrestricted Subsidgr

(16) the repurchase, redemption or other aitipn or retirement for value of any Subordinalledebtedness pursuant to the provis
similar to those described under Section 4.9 amti@e4.10;providedthat all Notes tendered by holders of the Noteoimmection with
the related Change of Control Offer or Asset SdferQas applicable, have been repurchased, redkemecquired for value;

(17) any Restricted Payments for the purpdsmabling any direct or indirect parent of theukssto pay (i) interest on Indebtedness
issued by such Person after the Issue Date arfé€s)and expenses incurred in connection witlisteance, refinancing, exchange or
retirement of any such Indebtedness, in each cetbetextent the net cash proceeds from the issuafrguch Indebtedness are
contributed to the Issuer (or used to refinanceipusly issued Indebtedness used for such purpasd);

(18) the making of any Restricted Paymerdtithe time of the making of such Restricted Payyreerd after giving effect thereto
(including, without limitation, the incurrence afialndebtedness to finance such payment), the Qidased Total Leverage Ratio would
not exceed 3.50 to 1.00;

provided, however, that at the time of, and after giving effectdaay Restricted Payment permitted under clause@\v#t) respect to the
payment of dividends on Refunding Capital Stockspant to clause (B) thereof), (5), (7), (11), (X3%), (15), (16), (17) and (18) above, no
Default or Event of Default shall have occurred dedcontinuing or would occur as a consequencedifier

(c) The amount of all Restricted Payméather than cash) will be the fair market valuettos date of the Restricted Payment of the asse
(s) or securities proposed to be transferred oieiddy the Issuer or such Subsidiary, as the cayebe pursuant to the Restricted Payment.
The fair market value of any assets or securitiasdre required to be valued by this Section 4lllbe determined in good faith by the Board
of Directors.
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(d) The Issuer shall not permit any Utnieted Subsidiary to become a Restricted Subsidiacept pursuant to the second to last
sentence of the definition of Unrestricted Subsidi&or purposes of designating any Restricted ffidry as an Unrestricted Subsidiary, all
outstanding investments by the Issuer and the RiestrSubsidiaries (except to the extent repaidhénSubsidiary so designated will be dee
to be Restricted Payments in an amount determisegteforth in the second paragraph of the defimitif Investments. Such designation will
be permitted only if a Restricted Payment in sutioant would be permitted at such time under thiti8e 4.1 or the definition of Permitted
Investments and if such Subsidiary otherwise mibetslefinition of an Unrestricted Subsidiary. Urtiesed Subsidiaries will not be subject to
any of the restrictive covenants described in tioehture.

SECTION 4.2. Incurrence of Indebtedness and IssuahPreferred Stock

(a) The Issuer shall not, and shall retyt any of its Restricted Subsidiaries to, diseort indirectly, create, incur, issue, assume,
guarantee or otherwise become directly or indiyd@ble, contingently or otherwise, with respeaz{tollectively, “ incur’) any Indebtedness
(including Acquired Debt), and the Issuer shall petmit any of its Restricted Subsidiaries to isang shares of Preferred Stogkovided,
however, that the Issuer and any Restricted Subsidiary imayr Indebtedness (including Acquired Debt) ang Restricted Subsidiary may
issue Preferred Stock if the Fixed Charge CoveRag® for the Issues most recently ended four full fiscal quartersvrich internal financie
statements are available immediately precedingléite on which such additional Indebtedness is nreduor such Preferred Stock is issued
would have been at least 2.00 to 1.00, determimea pro forma basis (including a pro forma appigabf the net proceeds therefrom), as if
the additional Indebtedness had been incurredeoPtiferred Stock had been issued, as the casbenand the application of proceeds
therefrom had occurred at the beginning of such-farter period.

(b) The limitations set forth in Sectiér2(a) shall not prohibit the incurrence of anyttaf following (collectively, “ Permitted Deb:

(1) Indebtedness under Credit Facilities togethé thie incurrence of the guarantees thereundettenidsuance and creation of letter
credit and bankers’ acceptances thereunder (wittréeof credit and bankers’ acceptances being ddeémhave a principal amount equal to
the face amount thereof), up to an aggregate ahe@mount of $3,500.0 million outstanding at ang ¢éime;

(2) Indebtedness represented by the Notesdssn the Issue Date (including any Guarantee);
(3) Existing Indebtedness (other than Indefed described in clauses (1) and (2));

(4) Indebtedness (including Capitalized Le@béigations) incurred or issued by the Issuer gr Rastricted Subsidiary to finance the
purchase, lease or improvement of property (repkesonal) or equipment that is used or usefulPe@anitted Business (whether through
direct purchase of assets or the Capital StockpfRerson owning such assets) in an aggregategalraamount that, including all
Refinancing
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Indebtedness incurred to renew, refund, refinaregdace defease or discharge any Indebtednessédapursuant to this clause (4), does
exceed the greater of (x) $400.0 million and (¥)%.of Total Assets;

(5) Indebtedness incurred by the Issuer orRestricted Subsidiary constituting reimbursemdsligations with respect to letters of cre
issued in the ordinary course of business, inclyaiithout limitation letters of credit in respedtworkers’ compensation claims, health,
disability or other employee benefits or propecgsualty or liability insurance or self-insurancether Indebtedness with respect to
reimbursement-type obligations regarding workeoshpensation claims;

(6) customary indemnification, adjustment ofghase price or similar obligations, in each cas®jrred in connection with the
acquisition or disposition of any assets of Issreany Restricted Subsidiary (other than guararaéésdebtedness incurred by any Person
acquiring all or any portion of such assets forghepose of financing such acquisition) and earpoovisions or contingent payments in
respect of purchase price or adjustment of purchese or similar obligations in acquisition agrests;

(7) Indebtedness of the Issuer owed to andl Inelany Restricted Subsidiary or IndebtednessRéstricted Subsidiary owed to and held
by the Issuer or any Restricted Subsidigngvided, however, that (A) any subsequent issuance or transfenpiCGapital Stock or any other
event that results in any such Restricted Subsidieasing to be a Restricted Subsidiary or anyesyent transfer of any such Indebtedness
(except to the Issuer or a Restricted Subsididrg)l ¥e deemed, in each case, to constitute thareaece of such Indebtedness by the issuer
thereof and (B) if the Issuer or any Guarantohésabligor on such Indebtedness owing to a ResttiBubsidiary that is not a Guarantor,
such Indebtedness is expressly subordinated tpribepayment in full in cash of all obligations thie Issuer with respect to the Notes or of
such Guarantor with respect to its Guarantee;

(8) shares of Preferred Stock of a Restri&eldsidiary issued to the Issuer or a Restrictediligyy; providedthat any subsequent
issuance or transfer of any Capital Stock or ahgioévent which results in any such Restricted Hidry ceasing to be a Restricted
Subsidiary or any other subsequent transfer ofsaich shares of Preferred Stock (except to the 1ssee Restricted Subsidiary) shall be
deemed in each case to be an issuance of sucls stidreeferred Stock;

(9) Hedging Obligations of the Issuer or argsiicted Subsidiary (excluding Hedging Obligatiensered into for speculative purposes)
for the purpose of limiting (A) interest rate righth respect to any Indebtedness that is permhtethe terms of the Indenture to be
outstanding or (B) exchange rate risk with respeeiny currency exchange or (C) commodity risk;

(10) obligations in respect of performance, bippeal and surety bonds and performance andletompguarantees provided by the
Issuer or any Restricted Subsidiary or obligationsgspect of letters of credit related theretcgdich case
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provided in the ordinary course of business, inclgdhose incurred to secure health, safety andt@mwental obligations in the ordinary
course of business;

(11) Indebtedness of the Issuer or any ResttiSubsidiary or Preferred Stock of any Restri@elsidiary not otherwise permitted
hereunder in an aggregate principal amount ordigtion preference which, when aggregated with tirejpal amount and liquidation
preference of all other Indebtedness and Pref&teck then outstanding and incurred pursuant todlasiuse (11), does not at any one time
outstanding exceed the greater of (x) $500.0 mildad (y) 5.0% of Total Assets;

(12) any guarantee by the Issuer or a Restti8ubsidiary of Indebtedness or other obligatafremy Restricted Subsidiary so long as the
incurrence of such Indebtedness or obligationsrieclby such Restricted Subsidiary is permittedeuride terms of the Indenture;

(13) the incurrence by the Issuer or any Reett Subsidiary of Indebtedness or Preferred Stioakserves to refund or refinance any
Indebtedness incurred as permitted under SectR{a}and clause (2), (3) or (4) above, this clga8g or clause (14) below or any
Indebtedness issued to so refund or refinance Isgigbtedness including additional Indebtednessrieduto pay premiums and fees in
connection therewith (the “ Refinancing Indebtediig¢grior to its respective maturitygrovided, however, that such Refinancing
Indebtedness (A) has a Weighted Average Life toudigtat the time such Refinancing Indebtednes$sadsrred which is not less than the
remaining Weighted Average Life to Maturity of tinelebtedness being refunded or refinanced, (B)déaektent such Refinancing
Indebtedness refinances Indebtedness subordirathd Notes, such Refinancing Indebtedness is dirtaied to the Notes at least to the
same extent as the Indebtedness being refinanaefumded, (C) shall not include (x) IndebtednesBreferred Stock of a Subsidiary that is
not a Guarantor that refinances Indebtedness éerred Stock of the Issuer or a Guarantor or (debtedness or Preferred Stock of the
Issuer or a Restricted Subsidiary that refinanndshtedness or Preferred Stock of an Unrestrictedi8iary, (D) shall not be in a principal
amount in excess of the principal amount of, premiif any, accrued interest on, and related feésexipenses of, the Indebtedness being
refunded or refinanced and fees and expenses @ttiurrconnection with such Refinancing Indebtedaesk(E) shall not have a stated
maturity date prior to the Stated Maturity of timelébtedness being refunded or refinanced,;

(14) Indebtedness or Preferred Stock of Partiwett are acquired by the Issuer or any Restristdasidiary or merged into the Issuer or a
Restricted Subsidiary in accordance with the tesfrtee Indentureprovidedthat such Indebtedness or Preferred Stock is icatied in
connection with or in contemplation of such acdigsi or merger; angrovided, further, that after giving effect to such acquisition or
merger, either (A) the Issuer or such Restrictelos&liary would be permitted to incur at least $1lo®@dditional Indebtedness pursuant to
the Fixed Charge Coverage Ratio test set forttenti®n 4.2(a) or (B) the Fixed Charge CoveragedRatuld be greater than immediately
prior to such acquisition;
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(15) Indebtedness arising from the honoringtpank or financial institution of a check, dmaftsimilar instrument drawn against
insufficient funds in the ordinary course of busisi@rovidedthat such Indebtedness, other than credit or paechards, is extinguished
within five Business Days of its incurrence;

(16) Indebtedness of the Issuer or any RestriSubsidiary of the Issuer supported by a letteredit issued pursuant to the Credit
Agreement in a principal amount not in excess efdtated amount of such letter of credit;

(17) Indebtedness consisting of (x) the finagof insurance premiums or (y) take-or-pay olliyas contained in supply arrangements,
in each case, in the ordinary course of business;

(18) Indebtedness of Foreign Subsidiarieqefissuer incurred for working capital purpogesyided, however, that the aggregate
principal amount of Indebtedness Incurred under ¢ctduse (18) does not exceed the greater of (9.$5million and (y) 5.0% of the
consolidated assets of the Foreign Subsidiaries;

(19) Indebtedness incurred on behalf of oreepnting Guarantees of Indebtedness of joint vesatoot in excess of the greater of (x)
$150.0 million and (y) 2.0% of Total Assets at dinye outstanding;

(20) Indebtedness incurred by a SecuritizaBohsidiary in a Qualified Securitization Financthgt is not recourse to the Issuer or any
Restricted Subsidiary of the Issuer other thanau@tézation Subsidiary (except for Standard Se@ation Undertakings);

(21) letters of credit issued for the acconfrd Restricted Subsidiary that is not a Guarafend the reimbursement obligations in respect
of which are not guaranteed by a Guarantor) in supyf a Captive Insurance Subsidiary’s reinsurasfdasurance policies issued for the
benefit of Restricted Subsidiaries and other Isttércredit or bank guarantees having an aggrdgageamount not in excess of the great:

(x) $200.0 million and (y) 3.0% of Total Assets;

(22) Indebtedness of one or more Restrictdusifliaries organized under the laws of the Peojitejsublic of China for their own general
corporate purposes in an aggregate principal ammatrto exceed $400.0 million at any time outstagdand

(23) all premium (if any), interest (includipgst-petition interest), fees, expenses, changésdditional or contingent interest on
obligations described in clauses (1) through (2i)va.

(c) For purposes of determining complandth this Section 4.2,

(1) in the event that an item of proposed biddness meets the criteria of more than one afdtegories of Permitted Debt described in
clauses (1) through (23) above, or is entitledgdnourred pursuant to Section 4.2(a), the Issikkbe permitted to classify and later from
time to time reclassify such item of Indebtedness i
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any manner that complies with this Section 4.2, sunth item of Indebtedness will be treated as lipeen incurred pursuant to only one of
such categories;

(2) the outstanding principal amount of antipalar Indebtedness shall be counted only oncé siat (without limitation) any
obligation arising under any guarantee, Lien, tedfecredit or similar instrument supporting sucélbshall be disregarded;

(3) accrual of interest, the accretion of ated value and the payment of interest in the fofedditional Indebtedness will not be
deemed to be an incurrence of Indebtedness foopagof this Section 4.2;

(4) Indebtedness under the Credit Agreemetstaxding on the date on which Notes are firstddsand authenticated under the Inden
will be deemed to have been incurred on such dateliance on the exception provided by Sectiorfb}(2);

(5) where Debt is denominated in a currentyeiothan U.S. Dollars, the amount of such Debt élithe U.S. Dollar Equivalent
determined on the date of such Incurreqmeyided, however, that if any such Debt that is denominated infeedint currency is subject to
a currency Hedge Agreement with respect to U.Slab®tovering principal payable on such Indebtesing® amount of such Indebtedness
expressed in U.S. Dollars will be adjusted to take account the effect of such agreementyvided further, however, that if any
Indebtedness is incurred to refinance other Indirt@es denominated in a currency other than U.Saf3pkand such refinancing would ca
the applicable U.S. dolladenominated restriction to be exceeded if the D@lar Equivalent is calculated at the relevantency exchang
rate in effect on the date of such refinancinghducS. dollar-denominated restriction shall be degmot to have been exceeded so long as
the principal amount of such refinancing Indebtedn@enominated in such non-U.S. dollar currenogsdcot exceed the principal amount
of such Indebtedness being refinanced (denominatéw same currency) except to the extent that uE. Dollar Equivalent was
determined based on a currency Hedge Agreemewhith case the principal amount of the refinandmigbtedness will be determined in
accordance with the preceding sentence; and

(6) the maximum amount of Indebtedness thatsbuer and its Restricted Subsidiaries may ipamsuant to this Section 4.2 shall not be
deemed to be exceeded, with respect to any outstphtlebtedness, solely as a result of fluctuatiorthe exchange rate of currencies.

SECTION 4.3. Liens

The Issuer shall not, and shall not peemy Restricted Subsidiary to, directly or indifgccreate, incur, assume or suffer to exist any

Lien (other than Permitted Liens) of any nature tsbaver against any assets of the Issuer or anyidted Subsidiary (including Capital Stock
of a Restricted Subsidiary), whether owned at fiseé Date or thereafter acquired, which Lien sacingebtedness or trade payables, unless
contemporaneously therewith:
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(1) in the case of any Lien securing an obidgathat rankpari passuwith the Notes or a Guarantee, effective provisdomade to secu
the Notes or such Guarantee, as the case maylbasaequally and ratably with or prior to suctigdtion with a Lien on the same assets of
the Issuer or such Restricted Subsidiary, as tee gwy be; and

(2) in the case of any Lien securing Suborgiddndebtedness, effective provision is made ¢orgethe Notes or such Guarantee, as the
case may be, with a Lien on the same assets ¢ésher or such Restricted Subsidiary, as the cayebm, that is prior to the Lien securing
such Subordinated Indebtedness.

SECTION 4.4, Dividend and Other Payment Restrictiffecting Subsidiaries

(a) The Issuer shall not, and shall restiit any of its Restricted Subsidiaries to, diyeot indirectly, create or permit to exist or bev®
effective any consensual encumbrance or restrictiothe ability of any such Restricted Subsidiary t

(1) pay dividends or make any other distribog on its Capital Stock to the Issuer or anyoRiestricted Subsidiaries, or pay any
Indebtedness owed to the Issuer or any of its RestrSubsidiaries;

(2) make loans or advances to the Issuerypéits Restricted Subsidiaries; or
(3) sell, lease or transfer any of its projesror assets to the Issuer or any of its RestriStghsidiaries.
(b) However, the preceding restrictions wal mapply to encumbrances or restrictions existindeu or by reason of:

(1) contractual encumbrances or restrictionsffect on the Issue Date, including, without tesion, pursuant to Existing Indebtedness or
the Credit Agreement and related documentation;

(2) the Indenture, the Notes and the Guarantee

(3) purchase money obligations for propertyuaied in the ordinary course of business that ipep@strictions of the nature discussed in
Section 4.4(a)(3) on the property so acquired;

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

(5) any agreement or other instrument of &teacquired by the Issuer or any Restricted Siavgith existence at the time of such
acquisition (but not created in contemplation tb8rewvhich encumbrance or restriction is not apgidie to any Person, or the properties or
assets of any Person, other than the Person, praiperty or assets of the Person, so acquired,;
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(6) contracts for the sale of assets, inclgdwithout limitation, customary restrictions withspect to a Subsidiary pursuant to an
agreement that has been entered into for the salismosition of all or substantially all of the (@l Stock or assets of such Subsidiary;

(7) Secured Debt otherwise permitted to berirexl pursuant to Section 4.2 and Section 4.3lithés the right of the debtor to dispose of
the assets securing such Indebtedness;

(8) restrictions on cash or other depositsatrworth imposed by customers under contractgeshiato in the ordinary course of busini

(9) other Indebtedness of Restricted Subsatigi) that are the Issuer or Guarantors whicleltedness is permitted to be incurred
pursuant to an agreement entered into subsequérg tesue Date in accordance with Section 4.2(@nithat are Foreign Subsidiaries so
long as such encumbrances or restrictions applytorduch Foreign Subsidiary or its Capital Stockwy Subsidiary of such Foreign
Subsidiary;

(10) customary provisions in joint ventureegmnents and other similar agreements enterednnt@iordinary course of business;

(11) customary provisions contained in leasdicenses of intellectual property and other imagreements entered into in the ordinary
course of business;

(12) customary provisions restricting sublegtor assignment of any lease governing a leasétigest;
(13) customary provisions restricting assignté any agreement entered into in the ordinarys® of business;

(14) any encumbrances or restrictions of yipe referred to in clauses (1), (2) and (3) of Bact.4(a) imposed by any amendments,
modifications, restatements, renewals, increasgmlements, refundings, replacements or refinascrighe contracts, instruments or
obligations referred to in clauses (1), (2) andadve, provided that such amendments, modificatimstatements, renewals, increases,
supplements, refundings, replacements or refingiscame, in the good faith judgment of the Boar®iwéctors, no more restrictive with
respect to such dividend and other payment reisinigthan those contained in the dividend or offagmment restrictions prior to such
amendment, modification, restatement, renewal egge, supplement, refunding, replacement or refingnor

(15) any encumbrance or restriction of a Sézation Subsidiary effected in connection witQaalified Securitization Financing;
provided, however, that such restrictions apply only to such Seiatton Subsidiary.
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SECTION 4.5. Transactions with Affiliates

(a) The Issuer shall not, and shall revtpt any of its Restricted Subsidiaries to, makg payment to, or sell, lease, transfer or othes
dispose of any of its properties or assets touochmse any property or assets from, or enterantoake or amend any transaction, contract,
agreement, understanding, loan, advance or guaravitie, or for the benefit of, any Affiliate (eacm “Affiliate Transaction”) involving
aggregate consideration in excess of $10.0 milliohess:

(1) the Affiliate Transaction is on terms tlhaaé not materially less favorable, taken as a gjtolthe Issuer or the relevant Restricted
Subsidiary than those that would have been obtdimadomparable transaction by the Issuer or Redtricted Subsidiary with an unrela
Person on an arms-length basis; and

(2) the Issuer delivers to the Trustee, witbpect to any Affiliate Transaction or series d¢dited Affiliate Transactions involving
aggregate consideration in excess of $40.0 milboresolution of the Board of Directors set forttan Officer’s Certificate certifying that
such Affiliate Transaction complies with this Seati4.5 and that such Affiliate Transaction has keggoroved by a majority of the
disinterested members, if any, of the Board of &es.

(b) The following items will not be deed® be Affiliate Transactions and, therefore, wit be subject to the provisions of Section 4.5
(a):

(1) transactions between or among the Issugfoa any Restricted Subsidiary or any entity thedomes a Restricted Subsidiary as a
result of such transaction or any entity that if\ffiliate solely as a result of the Issuer or d&stricted Subsidiary owning Capital Stock
thereof;

(2) Restricted Payments and Permitted Investsn@ther than pursuant to clause (12) of thendtefih thereof) permitted by the
Indenture;

(3) the payment of reasonable and customay peaid to, and indemnities provided on behalbfifcers, directors, employees or
consultants of the Issuer, any Restricted Subsidiafto the extent such person renders servic#setbusinesses of the Issuer and its
Subsidiaries) any of the Issuer’s direct or indiggarent entities;

(4) transactions in which the Issuer or angtReted Subsidiary delivers to the Trustee a tdttam an Independent Financial Advisor
stating that such transaction is fair to the Issresuch Restricted Subsidiary from a financiahpoif view;

(5) payments or loans (or cancellations oh&)do employees or consultants of the IssuerRestricted Subsidiary or (to the extent such

person renders services to the businesses ofgherland its Subsidiaries) any of the Issuer'sctlive indirect parent entities, which are
approved by a majority of the Board of Directorgood faith and which are otherwise permitted urtderindenture;
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(6) payments made or performance under argeagent as in effect on the Issue Date or any amentdtinereto (so long as any such
amendment is not less advantageous to the holéiéne dlotes in any material respect than the oailghgreement as in effect on the Issue
Date);

(7) transactions with customers, clients, $iepg or purchasers or sellers of goods or sesyiteeach case in the ordinary course of
business and otherwise in compliance with the texhte Indenture that are fair to the Issuer erR@estricted Subsidiaries, in the reasor
determination of the members of the Board of Dexbr the senior management of the Issuer, coraterms at least as favorable as might
reasonably have been obtained at such time froomafiiliated party;

(8) if otherwise permitted hereunder, the @gsme of Equity Interests (other than Disqualifi¢dcR);
(9) any transaction effected as part of a ffl@dlSecuritization Financing;
(10) any employment agreements entered intivéyssuer or any of the Restricted Subsidiaridhé ordinary course of business;

(11) transactions with joint ventures for thechase or sale of chemicals, equipment and s=reintered into in the ordinary course of
business; and

(12) any issuance of securities, or other pEys) awards or grants in cash, securities or wiberpursuant to, or the funding of,
employment arrangements, pension plans, stockregp#ad stock ownership plans approved by the Bofalbdrectors.

SECTION 4.6. Business Activities

The Issuer shall not, and shall not peemy Restricted Subsidiary (other than a Secatittn Subsidiary) to, engage in any business
other than Permitted Businesses, except to suemeas would not be material to the Issuer an8utssidiaries taken as a whole.

SECTION 4.7. Additional Guarantees

After the Issue Date, the Issuer shalseseach Restricted Subsidiary that guaranteebdeptedness of the Issuer or any of the
Guarantors under the Credit Agreement, in each cabestantially at the same time, to execute atidait¢o the Trustee a Guarantee pursuant
to which such Restricted Subsidiary will unconditidly Guarantee, on a joint and several basisfuthand prompt payment of the principal «
premium, if any and interest on the Notes andthkioobligations under the Indenture on the sammesti@nd conditions as those set forth in the
Indenture.

SECTION 4.8. Reports

Whether or not required by the Commissgmlong as any Notes are outstanding, the Ishad electronically file with the Commission
by the respective dates
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specified in the Commission’s rules and regulatigths “ Required Filing Dat®), unless, in any such case, such filings aretimen permitted
by the Commission:

(2) all quarterly and annual financial inforiea that would be required to be contained iniadiwith the Commission on Forms 10-Q
and 10-K if the Issuer were required to file sudhris, including a “Management’s Discussion and #sial of Financial Condition and
Results of Operations” and, with respect to theuahinformation only, a report on the annual finahstatements by the Issuer’s certified
independent accountants; and

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

If such filings with the Commission aret then permitted by the Commission, or such faiage not generally available on the Internet
free of charge, the Issuer shall, within 15 daysaxfh Required Filing Date, transmit by mail todeos of the Notes, as their names and
addresses appear in the Note register, withouttoasich holders of the Notes, and file with thastee copies of the information or reports
the Issuer would be required to file with the Comssion pursuant to the first paragraph of this $acii.8 if such filing were then permitted.

So long as the Parent Guarantor is a&uar (there being no obligation of the Parent @otor to do so), holds no material assets other
than cash, Cash Equivalents and the Capital Stbttledssuer (and performs the related inciderttiVities associated with such ownership)
and complies with the requirements of Rule 3-1Refulation S-X promulgated by the Commission (gr successor provision), the reports,
information and other documents required to belfdad furnished to holders of the Notes pursuatitisoSection 4.8 may, at the option of the
Issuer, be filed by and be those of the Parent &uar rather than the Issuer.

The availability of the foregoing repootis the Commission’s EDGAR service (or successeretio) shall be deemed to satisfy the
Issuer’s delivery obligations to the Trustee anifiés.

Delivery of such reports, information athmtuments to the Trustee is for informational psgs only, and the Trustee’s receipt of such
shall not constitute constructive notice of anymiation contained therein or determinable fronoinfation contained therein, including the
Issuer’'s compliance with any of its covenants hedeu (as to which the Trustee is entitled to reiglasively on Officer’s Certificates).

SECTION 4.9. Change of Control Event

(a) If a Change of Control Event occaach Holder will have the right to require the kssto repurchase all or any part (equal to $1,000
or an integral multiple of $1,000 in excess therebthat Holder's Notes pursuant to a Change aft@ Offer on the terms set forth in the
Indenture. In the Change of Control Offer, the é&sshall offer to purchase such Notes at a purcpase in cash (the “ Change of Control
Payment) equal to 101% of the aggregate principal amairitiotes repurchased plus accrued and unpaid 8iterethe Notes repurchased, to
the date of purchase (subject to the right of Halad record on the relevant record date to reciitezest due on the relevant interest payment
date).
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(b) Within 30 days following any ChandeGontrol Event, the Issuer will mail a notice tach Holder describing the transaction or
transactions that constitute the Change of Coatndloffering (the “ Change of Control Off§rto repurchase Notes on the date specified in the
notice (the “ Change of Control Payment Dgtevhich date will be no earlier than 30 days adlater than 60 days from the date such notice
is mailed, pursuant to the procedures requiredhbyinidenture and described in such notice. Sudbenshall state:

(1) that a Change of Control Event has occlard that such Holder has the right to requirdgkeer to purchase all or a portion of such
Holder’s Notes at a purchase price in cash equbD186 of the principal amount thereof, plus accraed unpaid interest to the date of
purchase (subject to the right of the Holders obrd on the relevant record date to receive inteneshe relevant interest payment date);

(2) the circumstances and relevant facts arah€ial information regarding such Change of Calrfivent;
(3) the Change of Control Payment Date; and
(4) the instructions determined by the Issaoensistent with this Section, that a Holder mo#iofv in order to have its Notes purchased.

(c) Holders electing to have a Note passd shall be required to surrender the Note, avitappropriate form duly completed, to the
Issuer at the address specified in the noticeaat aree Business Days prior to the Change ofrGloRtirchase Date. The Holders shall be
entitled to withdraw their election if the Trusteethe Issuer receives not later than one BusiDagsprior to the Change of Control Purchase
Date a facsimile transmission or letter settingifdhe name of the Holder, the principal amourthefNote which was delivered for purchase
by the Holder and a statement that such Holdeitlsdnawing his election to have such Note purchabkiders whose Notes are purchased
only in part shall be issued new Notes equal ingypial amount to the unpurchased portion of theeBlsurrendered.

(d) On the Change of Control Payment Diue Issuer will, to the extent lawful:
(1) accept for payment all Notes or portiohlotes properly tendered pursuant to the Changgoatrol Offer;

(2) deposit with the paying agent an amouniétp the Change of Control Payment in respeetidfiotes or portions of Notes properly
tendered; and

(3) deliver or cause to be delivered to theslee the Notes properly accepted together witdffiner’s Certificate stating the aggregate
principal amount of Notes or portions of Notes lpgiurchased by the Issuer.

(e) On the Change of Control Purchase RHtNotes purchased by the Issuer under this@eshall be delivered to the Trustee for
cancellation, and the Issuer shall pay the Chaf@ootrol Payment to the Holders entitled thereto.
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(f) The paying agent will promptly madl €ach holder of Notes properly tendered the Chah@®ntrol Payment for such Notes, and the
Trustee will promptly authenticate and mail (or ®ato be transferred by book entry) to each hadsew Note equal in principal amount to
any unpurchased portion of the Notes surrendefragyi providedthat each new Note will be in a principal amoun$f000 or an integral
multiple of $1,000 in excess thereof.

(g) The Issuer shall not be required etkena Change of Control Offer upon a Change of ©bEwent if (1) a third party makes the
Change of Control Offer in the manner, at the tirmed otherwise in compliance with the requiremeetdorth in this Section 4.9 applicable to
a Change of Control Offer made by the Issuer andh@ses all Notes properly tendered and not withidrander the Change of Control Offer
or (2) notice of redemption has been given purstatite Indenture as described above under Se8tigrunless and until there is a default in
the payment of the applicable redemption price witbstanding anything to the contrary containeceirera Change of Control Offer may be
made in advance of a Change of Control Event oditiomal upon the occurrence of a Change of CorEk@nt, if a definitive agreement is in
place for the Change of Control at the time ther@esof Control Offer is made and such Change oft@b@ffer is otherwise made in
compliance with the provisions of this Section 4.9.

(h) The Issuer shall comply with the regments of Section 14e-1 of the Exchange Act anydather securities laws or regulations in
connection with the repurchase of Notes pursuatitisoSection to the extent those laws and reguiatare applicable in connection with the
repurchase of the Notes as a result of a Chan@ewtirol. To the extent that the provisions of aegusities laws or regulations conflict with
provisions of this Section, the Issuer shall compith the applicable securities laws and regulatiand shall not be deemed to have breached
its obligations under this Section by virtue théreo

SECTION 4.10. Asset Sales
(a) The Issuer shall not, and shall rett any of its Restricted Subsidiaries to, conswate an Asset Sale unless:

(1) the Issuer (or such Restricted Subsidiasythe case may be) receives consideration #intkeof the Asset Sale at least equal to the
fair market value of the assets or Equity Interesstged or sold or otherwise disposed of; and

(2) at least 75% of the consideration receinettie Asset Sale by the Issuer or such Restritdusidiary is in the form of cash or Cash
Equivalents.

For purposes of clause (2) above anddoother purpose, the amount of (i) any liabilitfas shown on the Issuer’s or such Restricted
Subsidiary’s most recent balance sheet or in thesbereto) of the Issuer or any Restricted Sidrgidother than liabilities that are by their
terms subordinated to the Notes or the Guaranteasare assumed by the transferee of any suctsafeany securities received by the Iss
or such Restricted Subsidiary from such transféraeare converted by the Issuer or such Restristdasidiary into cash (to the extent of the
cash received) within 180 days following the ret#ereof, (iii) the fair market value (as
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determined in good faith by the Issuer) of (A) asgets (other than securities) received by theetssuany Restricted Subsidiary to be used by
it in a Permitted Business, (B) Equity InterestaiRerson that is a Restricted Subsidiary or irradh engaged in a Permitted Business that
shall become a Restricted Subsidiary immediatebnupe acquisition of such Person by the IssuangrRestricted Subsidiary or (C) a
combination of (A) and (B), and (iv) any Designabéoih-cash Consideration received by the Issuengoéits Restricted Subsidiaries in such
Asset Sale having an aggregate fair market valsieétermined in good faith by the Issuer), takeetioer with all other Designated Non-cash
Consideration received pursuant to this clausetiia) is at that time outstanding, not to exce@&®bof Total Assets at the time of the receig
such Designated Non-cash Consideration (with thierfarket value of each item of Designated Non-dashsideration being measured at the
time received without giving effect to subsequédrdrgges in value) shall be deemed to be cash.

(b) Within 365 days after the receiptofy Net Proceeds from an Asset Sale, the Issuerampaly those Net Proceeds at its option to:

(1) permanently reduce Obligations under Sstrebt of the Issuer or a Guarantor (and to cpomdingly reduce commitments with
respect thereto) or Indebtedness of a Restrictédifiary that is not a Guarantor, in each caserdlfam Indebtedness owed to the Issuer
Subsidiary of the Issuer;

(2) make an investment in (A) any one or ntmrsinessegrovidedthat such investment in any business is in the fofrthe acquisition
of Capital Stock and results in the Issuer or afesd Subsidiary owning an amount of the Caftalck of such business such that it
constitutes a Restricted Subsidiary, (B) capitglesditures or (C) other assets, in each of (A),aiB) (C), used or useful in a Permitted
Business; and/or

(3) make an investment in (A) any one or mmrsinessegrovidedthat such investment in any business is in the fofrthe acquisition
of Capital Stock and it results in the Issuer &estricted Subsidiary owning an amount of the Gafitock of such business such that it
constitutes a Restricted Subsidiary, (B) propexiefC) assets that, in each of (A), (B) and (€place the businesses, properties and assets
that are the subject of such Asset Sale.

Any Net Proceeds from an Asset Sale pptied or invested in accordance with the precegiamggraph within 365 days from the dat
the receipt of such Net Proceeds shall constiti#rcess Proceeds providedthat if during such 365-day period the Issuer Beatricted
Subsidiary enters into a definitive binding agreatrmmmitting it to apply such Net Proceeds in adaace with the requirements of clause
(2) or (3) of the immediately preceding paragraftérasuch 365th day, such 365-day period will beeeded with respect to the amount of Net
Proceeds so committed for a period not to exce@dda§s until such Net Proceeds are required tgpkeal in accordance with such agreen
(or, if earlier, until termination of such agreertjen

When the aggregate amount of Excess Bdscexceeds $40.0 million, the Issuer or the applicRestricted Subsidiary will make an
offer (an “_ Asset Sale Offé) to all holders
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of Notes and, at the option of the Issuer, Indalsd that rankgari passuwith the Notes and contains provisions similarhose set forth in

the Indenture with respect to mandatory prepaymeatemptions or offers to purchase with the prdse¥ sales of assets, to purchase, on a
pro ratabasis, the maximum principal amount of Notes aruh sathempari passundebtedness that may be purchased out of the Exces
Proceeds. The offer price in any Asset Sale Offéroe equal to 100% of principal amount plus aectand unpaid interest to the date of
purchase, and will be payable in cash. The Issusl sommence an Asset Sale Offer with respecixteEs Proceeds within ten Business Days
after the date that Excess Proceeds exceed $40idhrby mailing the notice required pursuant te terms of Section 4.10(f), with a copy to
the Trustee.

Pending the final application of any Rebceeds, the Issuer or such Restricted Subsidiagyytemporarily reduce revolving credit
borrowings or otherwise invest the Net Proceedmiymanner that is not prohibited by the Indenture.

If any Excess Proceeds remain after comsation of an Asset Sale Offer, the Issuer or fiigieable Restricted Subsidiary may use tl
Excess Proceeds for any purpose not otherwiselgtetiby the Indenture. If the aggregate princgrabunt of Notes tendered into such Asset
Sale Offer exceeds the amount of Excess Procdezi3rustee will select the Notes to be purchaseapp ratabasis. Upon completion of
each Asset Sale Offer, the amount of Excess Praog#idoe reset at zero.

(c) The Issuer shall comply with the riegoents of Rule 14e-1 under the Exchange Act aiydogher securities laws and regulations
thereunder to the extent those laws and regulatiomapplicable in connection with each repurcluddéotes pursuant to an Asset Sale Offer.
To the extent that the provisions of any securia@ss or regulations conflict with the Asset Sateyisions of the Indenture, the Issuer shall
comply with the applicable securities laws and tations and shall not be deemed to have breachedbiigations under the Asset Sale
provisions of this Section 4.10 by virtue of sucimftict.

(d) Not later than the date upon whiclittem notice of an Asset Sale Offer is deliveredh® Trustee as provided above, the Issuer shall
deliver to the Trustee an Officer’s Certificatetagi) the amount of the Excess Proceeds, (iijleration of the Net Proceeds from the Asset
Sales pursuant to which such Asset Sale Offerirgghmade and (iii) the compliance of such allogatigith the provisions of Section 4.10(b).
On such date, the Issuer shall also irrevocablpsiepith the Trustee or with a Paying Agent (bthe Issuer or a Subsidiary is acting as a
Paying Agent, such Paying Agent shall segregatehatain trust) an amount equal to the Excess Rrdeéo be invested in Cash Equivalents,
as directed in writing by the Issuer, and to bellief payment in accordance with the provisionthif Section 4.10. Upon the expiration of the
period for which the Asset Sale Offer remains oftka “ Offer Period'), the Issuer shall deliver to the Trustee foraatation the Notes or
portions thereof that have been properly tendeyehtl are to be accepted by the Issuer. The Tr@steePaying Agent, if not the Trustee)
shall, on the date of purchase, mail or delivempayt to each tendering Holder in the amount ofplmehase price. In the event that the Excess
Proceeds delivered by the Issuer to the Trustgeerter than the purchase price of the Notes teddére Trustee shall deliver the excess to the
Issuer immediately after the expiration of the ®Reriod for application in accordance with Sectoh0.

53




(e) Holders electing to have a Note pase shall be required to surrender the Note, avitappropriate form duly completed, to the
Issuer at the address specified in the noticeaat liree Business Days prior to the purchase Hatders shall be entitled to withdraw their
election if the Trustee or the Issuer receivedater than one Business Day prior to the Purchade, facsimile transmission or letter setting
forth the name of the Holder, the principal amarfrthe Note which was delivered by the Holder farghase and a statement that such Holder
is withdrawing his election to have such Note pas#d. If at the end of the Offer Period more Natestendered pursuant to an Asset Sale
Offer than the Issuer is required to purchasectiele of such Notes for purchase shall be maddbyltustee in compliance with the
requirements of the principal national securitiesh&ange, if any, on which such Notes are listedf, ®nch Notes are not so listed, on a pro rata
basis, by lot or by such other method as the Teustall deem fair and appropriate (and in such maas complies with applicable legal
requirements)providedthat no Notes of $1,000 or less shall be purchasedrt.

(f) Notices of an Asset Sale Offer stlmailed by first class mail, postage prepaidga@dt 30 but not more than 60 days before the
purchase date to each Holder of Notes at such aldegistered address. If any Note is to be purchispart only, any notice of purchase
relates to such Note shall state the portion ofttrecipal amount thereof that is to be purchased.

(9) A new Note in principal amount eqteathe unpurchased portion of any Note purchasgaihshall be issued in the name of the
Holder thereof upon cancellation of the originalt®dOn and after the purchase date, unless therlgefiaults in payment of the purchase p
interest shall cease to accrue on Notes or portlereof purchased.

SECTION 4.11. Suspension of Covenants

(a) During any period of time (a “ Susgien Period’) after the Issue Date that (i) the Notes haveektinent Grade Ratings from each of
S&P and Moody'’s (or, if either (or both) of S&P aklbody’s have been substituted in accordance \lghdiefinition of “Rating Agencies”, by
each of the then applicable Rating Agencies) ahadi Default has occurred and is continuing urtlerindenture (the occurrence of the events
described in the foregoing clauses (i) and (iilnlgedollectively referred to as a “ Covenant Susgenkvent”), the Issuer and its Restricted
Subsidiaries will not be subject to Sections 4.2, 4.4, 4.5, 4.6, 4.10 and 5.1(a)(4) (the “Suspdrn@ovenants”). Additionally, upon the
occurrence of a Covenant Suspension Event, the minobExcess Proceeds from Net Proceeds shalldet a¢ zero.

(b) In the event that the Issuer andRiéstricted Subsidiaries are not subject to the &wgd Covenants for any period of time as a result
of the foregoing, and on any subsequent date (Reversion Daté) the condition set forth in clause (i) of Sectioh4a) is no longer satisfie
then the Issuer and its Restricted Subsidiarielsthéteafter again be subject to the Suspendedr@anavith respect to future events. In the
event of any such reinstatement, no Default or EséDefault will be deemed to have occurred assalt of a failure to comply with the
Suspended Covenants during a Suspension Periad {be Reversion Date or after the Suspension ¢eesed solely on events that occurred
during the Suspension Period).
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(c) On each Reversion Date, all Indebésdrincurred during the Suspension Period prisuth Reversion Date will be deemed to be
Existing Indebtedness. For purposes of calculatiegamount available to be made as Restricted Ragmeder Section 4.1(a)(3), calculations
under Section 4.1 shall be made as though sucmaavéad been in effect during the entire periotinoé after the Issue Date (including the
Suspension Period). Restricted Payments made dilmén§uspension Period not otherwise permitteduauntsto section 4.1(b) will reduce the
amount available to be made as Restricted Paymeder Section 4.1(a)(3).

ARTICLE FIVE
MERGER, CONSOLIDATION OR SALE OF ASSETS

With respect to the Notes, the followsttall supersede the provisions of Article V of Bese Indentureyrovidedthat the terms of this
Article Five shall not become a part of the terrhamy other series of Securities.

SECTION 5.1. Consolidation, Merger and Sale of Asséthe Issuer

(a) The Issuer may not, directly or iedity: (1) consolidate or merge with or into or dinp into another Person (whether or not the
Issuer is the surviving Person); or (2) sell, assitansfer, convey or otherwise dispose of audystantially all of its properties or assets, e
or more related transactions, to another Persdassn

(1) either: (a) the Issuer is the survivinggdee; or (b) the Person formed by or surviving angh consolidation or merger (if other than
the Issuer) or to which such sale, assignmentsteanconveyance or other disposition has been risagleorporation, limited liability
company or limited partnership organized or exgtinder the laws of the jurisdiction of organizataf the Issuer or the United States, any
state of the United States, the District of Coluandii any territory thereof (the Issuer or such &gras the case may be, hereinafter referred
to as the “ Successor Compdhy

(2) the Successor Company (if other than $sadr) expressly assumes all the obligations ofstheer under the Notes and the Indenture
pursuant to agreements reasonably satisfactohetd ftustee;

(3) immediately after such transaction no D#far Event of Default exists;

(4) after giving pro forma effect thereto aardy related financing transactions as if the saatedtcurred at the beginning of the
applicable four-quarter period, either (A) the Sagsor Company (if other than the Issuer), woulceHaeen permitted to incur at least $1.00
of additional Indebtedness pursuant to the Fixedr@d Coverage Ratio test set forth in Section #@termined on a pro forma basis
(including pro forma application of the net procediderefrom), as if such transaction had occurtédeabeginning of such four-quarter
period, or (B) the Fixed Charge Coverage RatidHerSuccessor Company and its Restricted Subsidiamuld be greater than such ratio
for the Issuer and its Restricted Subsidiaries idtiately prior to such transaction;
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(5) each Guarantor, unless it is the othetyparthe transactions described above, in whide acdause (2) shall apply, shall have
confirmed in writing that its Guarantee shall apgdysuch Person’s obligations under the Notes hedrtdenture; and

(6) the Issuer shall have delivered to thesfige a certificate from a Responsible Officer am@®ainion of Counsel, each stating that such
consolidation, merger or transfer and such amentoresupplement (if any) comply with the Indenture.

The Successor Company shall succeechtbba substituted for, the Issuer under the Inderdnd the Notes. Notwithstanding the
foregoing clauses (3) and (4), (a) any Restrictgos®liary may consolidate with, merge into or tfansll or part of its properties and assets to
the Issuer or to another Restricted Subsidiary(Bhthe Issuer may merge with an Affiliate incoraied solely for the purpose of
reincorporating the Issuer in a (or another) stéthe United States, so long as the amount ofitetkess of the Issuer and its Restricted
Subsidiaries is not increased thereby.

SECTION 5.2, Consolidation, Merger and Sale of Asby a Guarantar

(a) Subject to the provisions describedar Section 6.4(a), no Guarantor (other than #rerR Guarantor) shall consolidate or merge
with or into or wind up into (whether or not suchi@antor is the surviving Person), or sell, asdigmsfer, lease, convey or otherwise dispose
of all or substantially all of its properties osats in one or more related transactions to, amgoReunless:

(1) such Guarantor is the surviving PersotherPerson formed by or surviving any such conattidh or merger (if other than such
Guarantor) or to which such sale, assignment, teanigase, conveyance or other disposition willeheeen made is a corporation, limited
liability company or limited partnership organizedexisting under the laws of the United Statey, state thereof, the District of Columbia
or any territory thereof (such Guarantor or sucts&e, as the case may be, being herein called $uetessor Guaranttr

(2) the Successor Guarantor (if other tharm eigarantor) expressly assumes all the obligatidssich Guarantor under the Indenture
pursuant to supplemental indentures or other dootsva instruments in form reasonably satisfactorthe Trustee;

(3) immediately after such transaction no D#far Event of Default exists; and
(4) the Issuer shall have delivered to thestae a certificate from a Responsible Officer am@®ainion of Counsel, each stating that such
consolidation, merger or transfer and such amentioresupplement (if any) comply with the Indenture.
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The Successor Guarantor will succeednd,be substituted for, such Guarantor under ttenture. Notwithstanding the foregoing, (1) a
Guarantor may merge with an Affiliate incorporasedely for the purpose of reincorporating such @uagor in another state of the United
States, the District of Columbia or any territongiteof, so long as the amount of IndebtednesseoGtiarantor is not increased thereby, (2) any
Guarantor may merge into or transfer all or paitoproperties and assets to the Issuer or an@barantor and (3) a transfer of assets or
Capital Stock of any Guarantor shall be permitiadl@gding all or substantially all the assets of &uarantor)providedsuch transfer complies
with section 4.10. Notwithstanding anything to tuamtrary herein, except as expressly permitted utidelndenture no Guarantor shall be
permitted to consolidate with, merge into or transfll or part of its properties and assets td?threent Guarantor.

ARTICLE SIX
GUARANTEE OF NOTES
SECTION 6.1. Guarantee

Subject to the provisions of this Arti@e&, each Guarantor, by execution of this Firggy@Bemental Indenture, jointly and severally,
unconditionally guarantees to each Holder (i) the dnd punctual payment of the principal of, premiif any, and interest on each Note, w
and as the same shall become due and payable,evla¢timaturity, by acceleration or otherwise, the dnd punctual payment of interest or
overdue principal of, premium, if any, and, to theéent permitted by law, interest on the Notesh&oextent lawful, and the due and punctual
payment of all other Obligations and due and pualgterformance of all obligations of the Issuettte Holders or the Trustee all in accorde
with the terms of such Note and the Indenture,(@hth the case of any extension of time of paym&nrenewal of any Notes or any of such
other Obligations, that the same will be promp#ydoin full when due or performed in accordancehwiite terms of the extension or renewa
stated maturity, by acceleration or otherwise. Bagarantor, by execution of this First Supplemelrtdénture, agrees that its obligations
hereunder shall be absolute and unconditionakpeetive of, and shall be unaffected by, any iigij irregularity or unenforceability of any
such Note or the Indenture, any failure to enfdheeprovisions of any such Note or the Indentung,waiver, modification or indulgence
granted to the Issuer with respect thereto by tbielét of such Note, or any other circumstances whay otherwise constitute a legal or
equitable discharge of a surety or such Guarantor.

Each Guarantor hereby waives diligencesgntment, demand for payment, filing of claimghwai court in the event of insolvency or
bankruptcy of the Issuer, any right to require @cpeding first against the Issuer, protest or matiith respect to any such Note or the
Indebtedness evidenced thereby and all demandseéhedr, and covenants that this Guarantee wilbaatischarged as to any such Note
except by payment in full of the principal therewid interest thereon. Each Guarantor hereby atiiegsas between such Guarantor, on the
hand, and the Holders and the Trustee, on the btrat, (i) subject to this Article Six, the matyritf the Obligations guaranteed hereby ma
accelerated as provided in Article Seven for thepses of this Guarantee, notwithstanding any #tgynction or other prohibition preventing
such acceleration in respect of the Obligations@jueed hereby, and (i) in the event
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of any declaration of acceleration of such Obligasi as provided in Article Seven, such Obligatigmisether or not due and payable) shall
forthwith become due and payable by each Guardotdhe purpose of this Guarantee.

SECTION 6.2. Execution and Delivery of NotationGdiarantee

To further evidence the Guarantee s¢i fior Section 6.1, each Guarantor hereby agre¢sthatation of such Guarantee, substantial
the form included in Exhibit Ihereto, shall be endorsed on each Note autherdieat# delivered by the Trustee and such Guarahtdebe
executed by either manual or facsimile signaturaroOfficer or an Officer of a general partnerttescase may be, of each Guarantor. The
validity and enforceability of any Guarantee sl be affected by the fact that it is not affixedcany particular Note.

Each Guarantor hereby agrees that itsaBitee set forth in Section 6.1 shall remain ihffudce and effect notwithstanding any failure to
endorse on each Note a notation of such Guarantee.

If an Officer of a Guarantor whose sigmatis on the Indenture or a Guarantee no longelsttbat office at the time the Trustee
authenticates the Note on which such Guaranterdisrsed or at any time thereafter, such Guaran@uarantee of such Note shall be valid
nevertheless.

The delivery of any Note by the Trustaer the authentication thereof hereunder, stwadktitute due delivery of any Guarantee set
in the Indenture on behalf of each Guarantor.

SECTION 6.3. Limitation of Guarantee

Each Guarantor, and by its acceptandéotés, each Holder, hereby confirms that it isithention of all such parties that the Guarantee
of such Guarantor not constitute a fraudulent fiems conveyance for purposes of any Bankruptoy,Lthe Uniform Fraudulent Conveyance
Act, the Uniform Fraudulent Transfer Act or any Banfederal or state law to the extent applicablany Guarantee. To effectuate the
foregoing intention, the Trustee, the Holders dredlGuarantors hereby irrevocably agree that thgatidns of each Guarantor are limited to
the maximum amount as will, after giving effectlbother contingent and fixed liabilities of suGuarantor and after giving effect to any
collections from or payments made by or on behadfity other Guarantor in respect of the obligatiohsuch other Guarantor under its
Guarantee or pursuant to its contribution obligaiander the Indenture, result in the obligatiohsugh Guarantor under its Guarantee not
constituting a fraudulent conveyance or fraudutearisfer under federal or state law. Each Guarahtirmakes a payment or distribution ur
a Guarantee shall be entitled to a contributiomfeach other Guarantor in a pro rata amount baséldeoassets of each Guarantor.

SECTION 6.4, Release of Guarantor

(a) A Guarantor shall be automaticallg amconditionally released from all of its obligats under its Guarantee if:
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(1) (A) all of its assets or Capital Stocls@dd or transferred, in each case in a transaaticompliance with Section 4.10,

(B) the Guarantor merges with or into, or adigtes with or amalgamates with, or transfer@aBubstantially all of its assets to,
another Person in compliance with Article Five,

(C) such Guarantor is designated an UnresttiBubsidiary in accordance with the terms of tiueiture,

(D) in connection with any (direct or indirgstle of Capital Stock or other transaction tleaults in the Subsidiary Guarantor ceasing
to be a Subsidiary of the Issuer, if the sale beptransaction complies with the provisions oftec4.10, or

(E) upon legal defeasance of the notes osfaation and discharge of the Indenture as provideter Article VIl of the Base
Indenture;

(2) such Guarantor has delivered to the Teuateertificate of a Responsible Officer and am@pi of Counsel, each stating that all
conditions precedent herein provided for relatmguch transaction have been complied with; and

(3) such Guarantor is released from its guaenf the Credit Agreement.
(b) The Guarantee of the Parent Guarantyr be released at any time upon the option ofshiger and the Parent Guarantor.

(c) The Trustee shall execute any docuserasonably requested by the Issuer or a Guananboder to evidence the release of such
Guarantor from its obligations under its Guarameéorsed on the Notes and under this Article Six.

SECTION 6.5. Waiver of Subrogation

Each Guarantor hereby irrevocably waeg claim or other rights which it may now or hdteaacquire against the Issuer that arise
from the existence, payment, performance or enfoecg of such Guarantor’s obligations under its @ote and the Indenture, including,
without limitation, any right of subrogation, reimnisement, exoneration, indemnification, and anltrig participate in any claim or remedy of
any Holder of Notes against the Issuer, whetherbisuch claim, remedy or right arises in equityuioder contract, statute or common law,
including, without limitation, the right to take ceceive from the Issuer, directly or indirectly,dash or other property or by set-off or in any
other manner, payment or security on account df slaim or other rights. If any amount shall beda@i any Guarantor in violation of the
preceding sentence and the Notes shall not hawegzgeé in full, such amount shall have been deetoéthve been paid to such Guarantor for
the benefit of, and held in trust for the benefjttbe Holders, and shall forthwith be paid to Trrastee for the benefit of such Holders to be
credited and applied upon the Notes, whether matore@inmatured, in accordance with the terms ofrtdenture. Each Guarantor
acknowledges that it will receive direct and indire

59




benefits from the financing arrangements conteraglal the Indenture and that the waiver set fortthis Section 6.5 is knowingly made in
contemplation of such benefits.

ARTICLE SEVEN
EVENTS OF DEFAULT
SECTION 7.1. Events of Default

(a) With respect to the Notes, Sectidnd.the Base Indenture shall be replaced in itsegp with the following, which shall be deemed
to be provisions of the Base Indenture with respethe Notesprovidedthat the terms of this Article Seven shall not beea part of the
terms of any other series of Securities:

Section 6.1 Events of Defaulkn “Event of Default” occurs if:

(a) the Issuer defaults in payment when dukepayable, upon redemption, acceleration or otheerwdf principal of, or premium, if any,
on the Notes;

(b) the Issuer defaults in the payment whem afuinterest on or with respect to the Notes arath slefault continues for a period of
30 days;

(c) the Issuer defaults in the performancepfreaches any covenant, warranty or other agegeeoontained in the Indenture (other than
a default in the performance or breach of a covenearranty or agreement which is specifically death in clauses (a) or (b) above) and
such default or breach continues for a period od&s after the notice specified below;

(d) a default under any mortgage, indentur@strument under which there is issued or by witire is secured or evidenced any
Indebtedness for money borrowed by the Issuer piRastricted Subsidiary (other than Indebtednesgeua Qualified Securitization
Financing) or the payment of which is guaranteethieylssuer or any Restricted Subsidiary (othem thdebtedness under a Qualified
Securitization Financing) (other than Indebtedrmeged to the Issuer or a Restricted Subsidiary) thdresuch Indebtedness or guarantee
now exists or is created after the Issue Datd)ifstich default either (1) results from the failtwepay any such Indebtedness at its stated
final maturity (after giving effect to any applidalgrace periods) or (2) relates to an obligatihreothan the obligation to pay principal of
any such Indebtedness at its stated final matarityresults in the holder or holders of such Inelééss causing such Indebtedness to
become due prior to its stated maturity and (B)hecipal amount of such Indebtedness, togeth#r thie principal amount of any other
such Indebtedness in default for failure to papgigal at stated final maturity (after giving effés any applicable grace periods), or the
maturity of which has been so accelerated, aggee®fe20.0 million or more at any one time outstaggdin

(e) the Issuer or any Significant Subsidiaysfto pay final judgments (other than any judgteemvered by insurance policies issued by
reputable and creditworthy insurance companiesjeagging in excess of $100.0 million, which finatlgments
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remain unpaid, undischarged and unstayed for aghefimore than 60 days after such judgment becdimals and an enforcement
proceeding has been commenced by any creditor sypeinjudgment or decree which is not promptly slape

(f) the Issuer or any Significant Subsidiagrguant to or within the meaning of any Bankrugteyv:
(i) commences a voluntary case;
(i) consents to the entry of an order forakhgainst it in an involuntary case;
(iii) consents to the appointment of a Cusaadif it or for any substantial part of its progexr

(iv) makes a general assignment for the beoéfis creditors or takes any comparable actioden any foreign laws relating to
insolvency;

(9) a court of competent jurisdiction entemsoader or decree under any Bankruptcy Law that:
(i) is for relief against the Issuer or angr8ficant Subsidiary in an involuntary case;
(i) appoints a Custodian of the Issuer or 8ignificant Subsidiary or for any substantial pafrits property;
(iiif) orders the winding up or liquidation tife Issuer or any Significant Subsidiary; or
(iv) or any similar relief is granted underydoreign laws and the order or decree remainsaymest and in effect for 60 days; or

(h) any Guarantee of a Significant Subsidfailg to be in full force and effect (except as tonplated by the terms thereof) or any
Guarantor (other than the Parent Guarantor) demidssaffirms its obligations under its Guarantad auch Default continues for 10 days.

The foregoing shall constitute Events of Défalnatever the reason for any such Event of Défandl whether it is voluntary or

involuntary or is effected by operation of law arrguant to any judgment, decree or order of anytauany order, rule or regulation of any
administrative or governmental body.

The term “ Bankruptcy Lawwmeans Title 11, United States Code, or any sinkikderal, state or, so long as the Issuer is dtadi
Luxembourg, Luxembourg law, in each case for ttiefref debtors. The term “ Custodidrmeans any receiver, trustee, assignee, liquic
custodian or similar official under any Bankruptcgw.
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(b) With respect to the Notes, Sectidhd.the Base Indenture shall be amended suclalih&ferences to “Section 6.1(d) or (e)” are
references to “Section 6.1(f) or (g)vhich references shall be deemed to be provisibttseoBase Indenture with respect to the Notesyigex
that the terms of this Article Seven shall not beea part of the terms of any other series of Stbesir

(c) In the event of any Event of Defagecified in Section 6.1(d), such Event of Defanidl all consequences thereof (excluding,
however, any resulting payment default) shall beudled, waived and rescinded, automatically andheuit any action by the Trustee or the
Holders of the Notes, if within 20 days after slsrent of Default arose the Issuer delivers an @ffitCertificate to the Trustee stating that
(x) the Indebtedness or guarantee that is the bms&ich Event of Default has been dischargeg)othe holders thereof have rescinded or
waived the acceleration, notice or action (as Hseanay be) giving rise to such Event of Defaulizdthe default that is the basis for such
Event of Default has been cured, it being undetstbat in no event shall an acceleration of thagypial amount of the Notes pursuant to
Section 6.2 of the Base Indenture be annulled, &chor rescinded upon the happening of any sucht®ven

ARTICLE EIGHT

SATISFACTION AND DISCHARGE

With respect to the Notes, Article Vifithe Base Indenture shall be superseded in iteegnby the following language with respect to,
and solely for the benefit of the Holders of thetdépprovidedthat this Article Eight shall not become part of terms of any other series of
Securities:

SECTION 8.1. Discharge of Liability on Notes

The Indenture shall be discharged and skase to be of further effect (except as to isimyg rights of registration of transfer or
exchange of Notes, as expressly provided for indenture) as to all outstanding Notes:

(a) when either:

(2) all the Notes theretofore authenticated @elivered (other than Notes which have been ceplpursuant to Section 2.8 of the Base

Indenture or paid and Notes for whose payment mbasytheretofore been deposited in trust or setgdgand held in trust by the Issuer
and thereafter repaid to the Issuer or dischanged Such trust) have been delivered to the Trusteeancellation; or

(2) all of the Notes (A) have become due aayghple, (B) will become due and payable at theitest maturity within one year or (C)
redeemable at the option of the Issuer, are tabed:for redemption within one year under arrangets satisfactory to the Trustee for

the giving of notice of redemption by the Truste¢he name, and at the expense, of the Issuetharldsuer has irrevocably deposited or

caused to be deposited with the Trustee as tradsfin trust solely for the benefit of the holdexash in U.S. dollars, non-callable
Government Securities, or a combination of cadbi.B. dollars and non-
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callable Government Securities in amounts as wilsbfficient without consideration of any reinvestmof interest, to pay and discharge

the entire Indebtedness on the Notes not delivierétte Trustee for cancellation for principal, piem, if any, and accrued interest to the
date of maturity or redemption;

(b) the Issuer and/or the Guarantors has graidused to be paid all sums payable by them uhddndenture;

(c) the Issuer has delivered irrevocable utdions to the Trustee to apply the deposited maowrd the payment of the Notes at
maturity or the redemption date, as the case magrik

(d) the Issuer has delivered to the Truste®fdicer’s Certificate and an Opinion of Counsel stating #ilaconditions precedent under !
Indenture relating to the satisfaction and discharfgthe Indenture have been complied with.
SECTION 8.2, Defeasance

(a) The Issuer may, at its option andrattime, elect to have all of its obligations tliaged with respect to the outstanding Notes issuec
under the Indenture (* Legal Defeasaricexcept for:

(1) the rights of holders of outstanding Ndt=sied thereunder to receive payments in resgpélee grincipal of, or interest or premium
any, on such Notes when such payments are duetfr®inust referred to below;

(2) the Issuer’s obligations with respecthte Notes issued thereunder concerning issuing teanpblotes, registration of Notes,

mutilated, destroyed, lost or stolen Notes andhthntenance of an office or agency for paymentrandey for security payments held in
trust;

(3) the rights, powers, trusts, duties and imities of the Trustee, and the Issuer’s obligatimnconnection therewith; and
(4) this Section 8.2(a).

(b) The Issuer may, at its option andrgt time, elect to have its obligations releasetth waspect to Sections 4.1, 4.2,4.3,4.4,4.5,4.6
4.7,4.8, 4.9, 4.10 and 4.11 of this First Suppletaledndenture and the operation of Article Fivel &ections 6.1(c), 6.1(d), 6.1(e), 6.1(f) (with
respect to Significant Subsidiaries of the Issudy)p 6.1(g) (with respect to Significant Subsidksrof the Issuer only) and 6.01(h) (* Covenant
Defeasancé) and thereafter any omission to comply with thosgenants will not constitute a Default or EvehDefault with respect to the
Notes. The Issuer may exercise its Legal Defeasapiten notwithstanding its prior exercise of itsu@nant Defeasance optic

If the Issuer exercises its Legal Defeasaption, payment of the Notes so defeased mialyenaccelerated because of an Event of
Default. If the Issuer exercises its
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Covenant Defeasance option, payment of the Noteefmased may not be accelerated because of an &v@afault specified in Sections 6.1
(c), 6.1(d), 6.1(e), 6.1(f) (with respect to Sigeeint Subsidiaries of the Issuer only), 6.1(g) kwispect to Significant Subsidiaries of the Issuer
only) and 6.1(h) or because of the failure of &ukr to comply with Section 5.1.

Upon satisfaction of the conditions settf herein and upon request of the Issuer, thet@eushall acknowledge in writing the discharge
of those obligations that the Issuer terminates.

(c) Notwithstanding clauses (a) and X\, the Issuer’s obligations in Sections 2.4, 2.6, 2.7, 2.8, 2.9, 7.6 and 7.7 of the Base
Indenture and in this Article shall survive unkietNotes have been paid in full. Thereafter, tsads's obligations in Sections 7.6, 8.6 and 8.7
of this First Supplemental Indenture shall sungueh satisfaction and discharge.

SECTION 8.3. Conditions to Defeasance

(a) The Issuer may exercise its Legak@asénce option or its Covenant Defeasance optilyrifon

(1) the Issuer has irrevocably deposited WithTrustee, in trust, for the benefit of the hoddef the Notes issued thereunder, cash in U.S.
dollars, non-callable Government Securities, oomlgination of cash in U.S. dollars and non-calladbte/ernment Securities in amounts as
will be sufficient, in the opinion of a nationaltgcognized firm of independent public accountamtpay the principal of, or interest and
premium, if any, on the outstanding Notes issuedethnder on the stated maturity or on the applkcesemption date, as the case may be,
and the Issuer must specify whether the Noteseirglwefeased to maturity or to a particular redsonate;

(2) in the case of Legal Defeasance, the tdsa® delivered to the Trustee an Opinion of Couresesonably acceptable to the Trustee
confirming that (a) the Issuer has received fromthere has been published by, the Internal Rev&aueice a ruling or (b) since the Issue
Date, there has been a change in the applicabdedieiicome tax law, in either case to the effeat,tand based thereon such Opinion of
Counsel will confirm that, the holders of the respee outstanding Notes will not recognize incomain or loss for federal income tax
purposes as a result of such Legal Defeasance #éifzkvgubject to federal income tax on the sameuants, in the same manner and at the
same times as would have been the case if sucH Degeasance had not occurred,;

(3) in the case of Covenant Defeasance, theetshas delivered to the Trustee an Opinion oihSelureasonably acceptable to the Trustee
confirming that the holders of the respective @rtding Notes will not recognize income, gain oslém federal income tax purposes as a
result of such Covenant Defeasance and will beestitp federal income tax on the same amountsigrsame manner and at the same times
as would have been the case if such Covenant Dfeashad not occurred;

(4) no Default or Event of Default has occdrasd is continuing on the date of such depodiefothan a Default or Event of Default
resulting from the borrowing of funds to be appliecdsuch deposit and the granting of Liens in catina therewith);
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(5) such Legal Defeasance or Covenant Defeasaill not result in a breach or violation of, @nstitute a default under any material
agreement or instrument (other than the Indentarahich the Issuer or any of its Restricted Sulasids is a party or by which the Issuer or
any of its Restricted Subsidiaries is bound;

(6) the Issuer must deliver to the Truste©#ficer’s Certificate stating that the deposit wet made by the Issuer with the intent of
preferring the holders of Notes over the other itoesl of the Issuer with the intent of defeatingndering, delaying or defrauding creditors
the Issuer or others; and

(7) the Issuer must deliver to the Truste©#icer's Certificate and an Opinion of Counsel¢cleatating that all conditions precedent
relating to the Legal Defeasance or the Covenafgd3ance as contemplated by this Article Eight Heaen complied with.

(b) Before or after a deposit, the Issnay make arrangements satisfactory to the Trdetabe redemption of such Notes at a future
date in accordance with Article lII.

SECTION 8.4. Application of Trust Money

The Trustee shall hold in trust moneysovernment Securities (including proceeds therdefosited with it pursuant to this Article. It
shall apply the deposited money and the money femwvernment Securities through each Paying Agenirmadcordance with the Indenture to
the payment of principal of and interest on thedsao discharged or defeased.

SECTION 8.5. Repayment to Issuer

Each of the Trustee and each Paying Agieailt promptly turn over to the Issuer upon retjaey money or Government Securities held
by it as provided in this Article which, in the W&n opinion of nationally recognized firm of indsment public accountants delivered to the
Trustee (which delivery shall only be required dv@rnment Securities have been so deposited)namecess of the amount thereof which
would then be required to be deposited to effe@aguivalent discharge or defeasance in accordaiihehis Article.

Subject to any applicable abandoned ptppeaw, the Trustee and each Paying Agent shallitpahe Issuer upon written request any
money held by them for the payment of principainterest that remains unclaimed for two years, #meteafter, Holders entitled to the money
must look to the Issuer for payment as generalitones and the Trustee and each Paying Agent Baak no further liability with respect to
such monies.

SECTION 8.6. Indemnity for Government Securities

The Issuer shall pay and shall indemtiify Trustee against any tax, fee or other chargesed on or assessed against deposited
Government Securities or the principal and interes¢ived on such Government Securities.

SECTION 8.7. Reinstatement
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If the Trustee or any Paying Agent ishledo apply any money or Government Securitiescicordance with this Article by reason of
any legal proceeding or by reason of any ordeudginent of any court or governmental authority &nfg, restraining or otherwise
prohibiting such application, the Issuer’s obligas under the Indenture and the Notes so discham@efeased shall be revived and reinstated
as though no deposit had occurred pursuant téAttiisle until such time as the Trustee or any Pgyhgent is permitted to apply all such
money or Government Securities in accordance withArticle; provided, howeverthat, if the Issuer has made any payment of fpatof or
interest on, any such Notes because of the reemstatt of its obligations, the Issuer shall be sgared to the rights of the Holders of such
Notes to receive such payment from the money ore@owent Securities held by the Trustee or any RBakorent.

ARTICLE NINE
AMENDMENTS AND WAIVERS
SECTION 9.1. Amendment, Supplement and Waiver

(a) With respect to the Notes, Sectiords 9.2 and 9.3 of the Base Indenture shall beaoggl in their entirety with the following;
providedthat this Article Nine shall not become a parthef terms of any other series of Securities:

Section 9.1 Without Consent of the Hodder

(a) The Issuer and the Trustee may amendpplesment the Indenture or the Notes without naticer consent of any Holder:
(1) to cure any ambiguity, defect or incoreisly;
(2) to provide for uncertificated Notes in &@ioh to or in place of certificated Notes;

(3) to provide for the assumption of the Is&iebligations to holders of Notes in the casa ofierger or consolidation or sale of all or
substantially all of the assets of the Issuer ém&ubsidiaries;

(4) to make any change that would provide aagitional rights or benefits to the holders of &oor that does not adversely affect the
legal rights under the Indenture of any such hglder

(5) to comply with requirements of the Comridasin order to effect or maintain the qualificatiof the Indenture under the Trust
Indenture Act;

(6) to add a Guarantee of the Notes;
(7) to release a Guarantor upon its sale sigdation as an Unrestricted Subsidiary or othemfiged release from its Guarantee;
provided
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that such sale, designation or release is in aaoarlwith the applicable provisions of the Indesitor

(8) to conform the text of any provision oétindenture, the Notes or Guarantees to the estafit provision was intended to be a
verbatim recitation of a provision in the “Desciigpt of the Notes” section in the Offering Memorangwvhich intent shall be
conclusively evidenced by an Officer’s Certificédethat effect.

After an amendment under this Section 9.1 besoeffective, the Issuer shall mail to the Holderstice briefly describing such
amendment. The failure to give such notice to allddrs, or any defect therein, shall not impaiaffect the validity of an amendment under
this Section 9.1.

Section 9.2 With Consent of HolderEhe Indenture or the Notes issued thereunderbeamended or supplemented with the consent of
the holders of at least a majority in principal ambof the Notes then outstanding issued undeinthenture (including, without limitation,
consents obtained in connection with a purchaserdénder offer or exchange offer for, Notes), ang existing default or compliance with
any provision of the Indenture or the Notes issiiedleunder may be waived with the consent of thédns of a majority in principal amou
of the then outstanding Notes issued under thentode (including, without limitation, consents abted in connection with a purchase of
tender offer or exchange offer for, Notes). Withting consent of each Holder of an outstanding ldfiexted, an amendment or waiver may
not (with respect to any Notes held by a nhon-cotisgmember):

(1) reduce the principal amount of Notes igsueder the Indenture whose holders must consear tamendment, supplement or
waiver;

(2) reduce the principal of or change thedixeaturity of any Note or alter the provisions wiéispect to the redemption of the Notes
(other than Sections 4.9 or 4.10 of the First Saimgintal Indenture);

(3) reduce the rate of or change the timg&yment of interest on any Note;

(4) waive a Default or Event of Default in fh@yment of principal of, or interest or premiufrany, on the Notes (except a rescission
of acceleration of the Notes by the holders okast a majority in aggregate principal amount efMlotes and a waiver of the payment
default that resulted from such acceleration);

(5) Note payable in money other than thaestat the Notes;
(6) make any change in Article Six of the FBsipplemental Indenture that adversely affectsititegs of any Holder under Article Si

(7) make any changes in Section 6.8 or 6.18dfip
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(8) waive a redemption payment with respectrtp Note issued hereunder (other than Sectioard3.10 of the First Supplemental
Indenture); or

(9) make any change in the preceding amendarghtvaiver provisions.

It shall not be necessary for the consenhefHolders under this Section 9.2 to approve thegpigar form of any proposed amendment,
but it shall be sufficient if such consent approtressubstance thereof.

After an amendment under this Section 9.2 exsoeffective, the Issuer shall mail to the Holderstice briefly describing such
amendment. The failure to give such notice to allddrs, or any defect therein, shall not impaiaffect the validity of an amendment under
this Section 9.2.

Section 9.3 Payment for Conseiihe Issuer will not, and will not permit any ¢¢ Subsidiaries to, directly or indirectly, paycause to
be paid any consideration to or for the benefémyf holder of Notes for or as an inducement to@msent, waiver or amendment of any of
the terms or provisions of the Indenture or theddatnless such consideration is offered to be graids paid to all holders of the Notes that
consent, waive or agree to amend in the time fraséorth in the solicitation documents relatingt@h consent, waiver or agreement.

(b) With respect to the Notes, Sectidhd.the Base Indenture shall be amended suchhtbaeference to “clauses (1) through (8) of
Section 9.3" is a reference to “clauses (1) thro(@tof Section 9.2”, which references shall berdeé to be provisions of the Base Indenture
with respect to the Notes; provided that the teofrithis Article Nine shall not become a part of thens of any other series of Securities.

ARTICLE TEN
MISCELLANEQOUS
SECTION 10.1. Effect of First Supplemental Indeatur

(1) This First Supplemental Indentura supplemental indenture within the meaning ofi8e@.2 of the Base Indenture, and the Base
Indenture shall be read together with this Firgg@emental Indenture and shall have the same effentthe Notes, in the same manner as if
the provisions of the Base Indenture and this Mrgiplemental Indenture were contained in the sagtriment.

(2) In all respects, the Base Indentareoinfirmed by the parties hereto as supplementélebterms of this First Supplemental Indent
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SECTION 10.2. Effect of Headings
The Article and Section headings hereinfar convenience only and shall not affect thestauction hereof.
SECTION 10.3. Successors and Assigns

All covenants and agreements in thistBBrgplemental Indenture by the Issuer, the Guargnthe Trustee and the Holders shall bind
their successors and assigns, whether so expressedl

SECTION 10.4. Severability Clause

In case any provision in this First Sigppéntal Indenture or in the Notes shall be invallieigal or unenforceable, the validity, legality
and enforceability of the remaining provisions shat in any way be affected or impaired thereby.

SECTION 10.5. Benefits of First Supplemental Indeat

Nothing in this First Supplemental Indestor in the Notes, express or implied, shall govany Person, other than the parties heretc
benefit or any legal or equitable right, remedylaim under this First Supplemental Indenture.

SECTION 10.6. Conflict

In the event that there is a conflictrmonsistency between the Base Indenture and ttgs $Supplemental Indenture, the provisions of
this First Supplemental Indenture shall contpsbvided, however, if any provision hereof limits, qualifies or cdinfs with another provision
herein or in the Base Indenture, in either caséchvis required or deemed to be included in theehtdre by any of the provisions of the Trust
Indenture Act, such required or deemed provisiail glontrol.

SECTION 10.7. Governing Law

THIS FIRST SUPPLEMENTAL INDENTURE AND THEOTES SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF EW YORK.

SECTION 10.8. Trustee

The Trustee shall not be responsiblenynrmanner whatsoever for or in respect of the ugliok sufficiency of this First Supplemental
Indenture or for or in respect of the recitals eimtd herein, all of which are made solely by gsuér.

SECTION 10.9. Counterparts
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This instrument may be executed in anylper of counterparts, each of which so executeli sbaleemed to be an original, but all such
counterparts shall together constitute but oneth@dame instrument. The exchange of copies ofrthisument and of signature pages by
facsimile or PDF transmission shall constitute ffe execution and delivery of this instrument@sghe parties hereto and may be used in lieu
of the original instrument for all purposes. Sigmas of the parties hereto transmitted by facsimilBEDF shall be deemed to be their original
signatures for all purposes.

[Signature page to follow]
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IN WITNESS WHEREOF, the parties heretoeheaused this First Supplemental Indenture toube ekecuted on the date and year first
written above.

ISSUER:
CELANESE US HOLDINGS LLC
By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: President
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GUARANTORS:
CELANESE CORPORATION

By: /s/ Steven M. Sterin

Name: Stevin M. Sterin
Title: Senior Vice President ar
Chief Financial Officer
CELANESE AMERICAS LLC

By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: President

CELANESE ACETATE LLC

By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: Treasurer

CELANESE CHEMICALS, INC.

By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: Treasurer

CELANESE FIBERS OPERATIONS LLt

By: /s/ Steven M. Sterin

Name: Steven M. Sterin
Title: Vice President
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CNA HOLDINGS LLC

By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: President

CELANESE INTERNATIONAL CORPORATION

By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: Treasurer

CELTRAN, INC.

By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: Authorized Officer

CNA FUNDING LLC

By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title:  Authorized Officer

KEP AMERICAS ENGINEERING PLASTICS, LL(

By: /s/ Steven M. Sterin

Name: Steven M. Sterin
Title: Vice President

TICONA FORTRON INC.

By: /s/ Steven M. Sterin

Name: Steven M. Sterin
Title: Vice President
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TICONA POLYMERS, INC.

By: /s/ Steven M. Sterin
Name: Steven M. Sterin
Title: Vice President

TICONA LLC

By: /s/ Christopher W. Jensel
Name: Christopher W. Jense
Title:  Authorized Officer

CELANESE GLOBAL RELOCATION LLC

By: /s/ Steven M. Sterin
Name: Steven M. Sterin
Title: Vice President and Controlle

CELANESE LTD.

By: CELANESE INTERNATIONAL CORPORATION, it
general partner

By: /s/ Christopher W. Jensel
Name: Christopher W. Jense
Title: Treasurer
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TRUSTEE:
WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ John C. Stohlmanr

Name: John C.Stohlmant
Title: Vice President

[First Supplemental Indenture]




EXHIBIT |

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITARY OR A NOMBE OF THE DEPOSITARY. THIS SECURITY IS EXCHANGEABL
FOR SECURITIES REGISTERED IN THE NAME OF A PERSONKER THAN THE DEPOSITARY OR ITS NOMINEE ONLY IN THE
LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE, ND MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY
THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY, BY ANOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR
ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSARY OR ANY SUCH NOMINEE TO A SUCCESSOR
DEPOSITARY OR A NOMINEE OF SUCH A SUCCESSOR DEPOSRYY.

CELANESE US HOLDINGS LLC

57%% SENIOR NOTES DUE 2021
No. [ | S ]
CUSIP No. [

CELANESE US HOLDINGS LLC, a Delaware limitedbility company, for value received, promises &y po Cede & Co., or registered
assigns, the principal sum of United States Dollars (US$ ) on JunQ0B1].

Interest Payment Dates: June 15 and Deceniber 1

Regular Record Dates: June 1 and December 1.

Additional provisions of this Note are settfoon the other side of this Note.
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IN WITNESS WHEREOF, the Issuer has causeditisisument to be duly executed.

Dated:

CELANESE US HOLDINGS LLC

By:

Name:
Title:
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series dedeghtherein referred to in the within-mentioneddntiire.
Dated:

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Trustee

By:

Authorized Officer
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(Reverse of Note)
5%% Senior Note due 2021
1. Interest

CELANESE US HOLDINGS LLC., a Delaware iied liability company (the “Issuer”), promisespay interest on the principal amount
of this Note at the rate per annum shown above.l3heer shall pay interest semiannually on JunantbDecember 15 of each year,
commencing December 15, 2011. Interest on the Nitak accrue from the most recent date to whitérést has been paid or duly provided
for or, if no interest has been paid or duly preddor, from May 6, 2011 until the principal heré®fue. Interest shall be computed on the
basis of a 360-day year of twelve 30-day month& [EBuer shall pay interest on overdue principdl@emium, if any, at the rate borne by the
Notes, and it shall pay interest on overdue insiafits of interest at the same rate to the exteritla

2. Method of Payment

The Issuer shall pay interest on the Blg&cept defaulted interest) to the Persons whoegyistered Holders at the close of business on
the June 1 or December 1 next preceding the iritpegsnent date even if Notes are canceled aftereiterd date and on or before the interest
payment date (whether or not a Business Day). Hislawist surrender Notes to a Paying Agent to doflencipal payments. The Issuer shall
pay principal, premium, if any, and interest in raprof the United States of America that at the tohpayment is legal tender for payment of
public and private debts. Payments in respectefNbtes represented by a Global Note (includinggipal, premium, if any, and interest) shall
be made by wire transfer of immediately availableds to the accounts specified by The Depositoug{Tl€ompany, the Issuer or any succe
depositary. The Issuer will make all payments speet of a certificated Note (including principademium, if any, and interest), at the offict
each Paying Agent, except that, at the option @fissuer, payment of interest may be made by ngadliopheck to the registered address of each
Holder thereof.

3. Paying Agent and Registrar

Initially, Wells Fargo Bank, National Axgation (the “Trustee”), will act as Paying Agemtd Registrar. The Issuer may appoint and
change any Paying Agent or Registrar without noff¢es Issuer or any of its Subsidiaries may a®tagng Agent or Registrar.

4. Indenture

The Issuer issued the Notes under ambude (the “ Base Indentuf® dated as of May 6, 2011, among the Issuer, CelaDegmoration
a Delaware corporation (the * Parent Guarafitoand the Trustee, as amended by the First Soppiéal Indenture, dated May 6, 2011 (the “
First Supplemental Indentuteand, together with the Base Indenture, the “ hidee”), among the Issuer, the guarantors party thefte®
“Guarantors”) and the Trustee, which collectivebnstitutes the Indenture governing the Notes. €hmg of the Notes include those stated in
the Indenture and those made part of the Indemiyreference to the Trust
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Indenture Act of 1939, as amended as in effecherdate of the Indenture (the “ TIA The Notes include all terms and provisionsted t
Indenture, and Holders are referred to the Inderand the TIA for a statement of such terms andigians. This Note is one of a series of
securities designated as tHe% Senior Notes due 2021 of the Issuer. Capitalieads used herein have the same meanings givée in t
Indenture unless otherwise indicated.

The aggregate principal amount at matwftthe Notes which may be authenticated and degd under the Indenture shall be unlimited.
In addition, the aggregate principal amount of $i¢es of any class or series which may be autbated and delivered under the Indenture
shall be unlimitedprovidedthat such Securities shall rank equally with thedso

5. Optional Redemption

The Notes may be redeemed, in whole pain, at the option of the Issuer upon not leas 80 nor more than 60 days’ prior notice
mailed by first-class mail to each Holder’s registeaddress, at a redemption price equal to 1008tegbrincipal amount of the Notes
redeemed plus the Applicable Premium as of, anduadcand unpaid interest to the applicable redemputate (subject to the right of Holders
of record on the relevant record date to receiter@st due on the relevant interest payment date).

6. Sinking Fund
The Notes are not entitled to the bersdfany mandatory redemption or sinking fund.
7. Denominations, Transfer, Exchange

The Notes are in fully registered formheut coupons in denominations of $1,000 and istegultiples of $1,000 in excess thereof. A
registered Holder may transfer or exchange Notesdordance with the Indenture. Upon any such fiearms exchange, the Registrar and the
Trustee may require a Holder, among other thirm&yrnish appropriate endorsements or transfer meats. No service charge shall be made
for any registration of transfer or exchange, betlssuer or the Trustee may require the paymeatsaim sufficient to cover any tax or other
governmental charge that may be imposed in cororethierewith permitted by the Indenture. The Registeed not register the transfer of or
exchange any Notes selected for redemption (extefite case of a Note to be redeemed in parpdhigon of the Note not to be redeemed) or
to transfer or exchange any Note for a period ofldys prior to a selection of Notes to be redeemed.

8. Persons Deemed Owners
The registered Holder of this Note shalltreated as the owner of it for all purposes.
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9. Unclaimed Money

Subject to any applicable abandoned ptppew, if money for the payment of principal otérest held by the Trustee or a Paying Agent
remains unclaimed for two years, the Trustee cayarigy Agent, as applicable, shall pay the moneéolssuer upon written request.
Thereafter, Holders entitled to the money must laothe Issuer for payment as general creditors th@ Trustee and each Paying Agent shall
have no further liability with respect to such memi

10. Discharge and Defeasance

Subject to certain conditions and limdas set forth in the Indenture, the Issuer maymieate some of or all its obligations under the
Notes and the Indenture if the Issuer deposits thighTrustee money or U.S. Government Securitieth®payment of principal of, premium
any, and interest, on, the Notes to redemptionaiurity, as the case may be.

11. Modification and Waiver

Subject to certain exceptions set fantthie Indenture, the Indenture and the Notes mantended, or default may be waived, with the
consent of the Holders of a majority in principai@unt of the outstanding Notes. Without notice téhe consent of any Holder, the Issuer and
the Trustee may amend or supplement the IndentureedNotes to, among other things, cure any anityigdefect or inconsistency.

12. Defaults and Remedies

If an Event of Default occurs (other ttEanEvent of Default relating to certain eventdafikruptcy, insolvency or reorganization of the
Issuer set forth in the Indenture) and is contiguthe Trustee or the Holders of at least 25% iimggpal amount of the outstanding Notes, in
each case, by notice to the Issuer, may declanertheipal of, premium, if any, and accrued but aidpnterest on all the Notes to be due and
payable. If an Event of Default relating to certairents of bankruptcy, insolvency or reorganizatibthe Issuer occurs, the principal of,
premium, if any, and interest on all the Notes lsh@atome immediately due and payable without amyadlation or other act on the part of the
Trustee or any Holders. Under certain circumstgribesHolders of a majority in principal amounttbé outstanding Notes may rescind any
such acceleration with respect to the Notes antbitsequences.

13. Trustee Dealings with the Issuer

Subject to certain limitations imposedtbg TIA, the Trustee under the Indenture, inritfividual or any other capacity, may become the
owner or pledgee of Notes and may otherwise del avid collect obligations owed to it by the Issoeits Affiliates and, subject to the
Indenture, may otherwise deal with the IssuerAifiliates with the same rights it would havetifvere not Trustee.
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14. Guarantees

The Note will be entitled to the benetifscertain Guarantees made for the benefit oHblklers. Reference is hereby made to the
Indenture for a statement of the respective rightstations of rights, duties and obligations teender of the Guarantors, the Trustee and the
Holders.

15. No Recourse Against Others

No director, officer, employee, incorptraor holder of any equity interests in the Issoreany Guarantor shall have any liability for or
any obligations, covenants or agreements of theetssr the Guarantors under the Notes or the Inderatr for any claim based thereon or
otherwise in respect of, or by reason of, suchgattibns or their creation. By accepting a Notehdaulder expressly waives and releases all
such liability. The waiver and release are a caowliof, and part of the consideration for, the estimn of the Indenture and the issuance of the
Notes.

16. Authentication

This Note shall not be valid until anfarized signatory of the Trustee manually signsciréificate of authentication on the other sid
this Note.

17. Abbreviations

Customary abbreviations may be usedémtime of a holder or an assignee, such as TEN G@#ants in common), TEN ENT
(=tenants by the entireties), JT TEN (=joint tesamith rights of survivorship and not as tenantsammon), CUST (=custodian), and
U/G/M/A (=Uniform Gifts to Minors Act).

18. Governing Law

THE INDENTURE AND THIS NOTE SHALL BE GOMVENED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERAL
LAWS OF THE STATE OF NEW YORK.

19. CUSIP Number and ISIN

Pursuant to a recommendation promulghyetthe Committee on Uniform Security IdentificatiBnocedures, the Issuer has caused the
CUSIP number and ISIN to be printed on this Note laas directed the Trustee to use the CUSIP nuarizetSIN in notices of redemption a
convenience to Holders. No representation is made the accuracy of such number either as priotetthis Note or as contained in any notice
of redemption and reliance may be placed only erother identification numbers placed thereon.

The Issuer will furnish to any HolderMbtes upon written request and without charge ¢éoHblder a copy of the Indenture and a cor.
this Note.
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ASSIGNMENT FORM
To assign this Note, fill in the form below:

| or we assign and transfer this Security to

(Print or type assignee’s name, address and zig)cod

(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint agent to teartkis Note on the books of the Issuer. The ageay substitute another to act for him.

Date Your Signature
(Sign exactly as your name appears on the fadeioNote.)

SIGNATURE GUARANTEE

Signhatures must be guaranteed by anibéigiuarantor institution” meeting the requirenseot the Registrar, which requirements
include membership or participation in the Secufitgnsfer Agent Medallion Program (* STAMPor such other “signature guarantee
program” as may be determined by the Registraddit@n to, or in substitution for, STAMP, all iteordance with the Securities Exchange
Act of 1934, as amended.
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or argrpof this Note purchased by the Issuer pursumBettion 4.9 of the First Supplemental Inden
check the boxH

If your want to have only part of the H@urchased by the Issuer pursuant to Sectionf4tfd-irst Supplemental Indenture, state the
amount you elect to have purchased:

$
(multiple of $1,000)

Date:

Your Signature

(Sign exactly as your name appears on the face of
this Note)

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible guiaranstitution” meeting the requirements of thegistrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program (* STAMP or such other “signature guarantee program” as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordanceiwihe Securities Exchange Act of 1934, as
amended.
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SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURI

The initial principal amount of this GlliSecurity is $[ ]. The following in@®es or decreases in this Global Security have been
made:
Principal Amount
Amount of increas of this Global Signature o
Amount of decrease i in Principal Amouns Security following authorized signator
Date of Principal Amount o of this Global such decrease of Trustee or Dek
Exchange this Global Securit Security increase Securities Custodia
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Exhibit II-A

NOTATION OF SUBSIDIARY GUARANTEE

Each of the undersigned (the “ Subsid@marantors) hereby jointly and severally unconditionally gaatees, to the extent set forth in
the First Supplemental Indenture and subject tgtbeisions in the Indenture dated as of May 6,12Qke “ Base Indentur§, among
Celanese US Holdings LLC, a Delaware limited lispitompany (the “ Issué?, Celanese Corporation, a Delaware corporatich\Aells
Fargo Bank, National Association, as trustee (theuste€’), as amended by the First Supplemental Indentlaed May 6, 2011 (the “ First
Supplemental Indentufg, among the Issuer, the guarantors party thete“ Guarantor$) and the Trustee, which collectively constitutes
indenture governing the Debt Securities (the Badeiture, as amended by the First Supplementahtads the “ Indentur®), (a) the due and
punctual payment of the principal of, premium,nf/aand interest on the Notes, when and as the shalebecome due and payable, wheth
maturity, by acceleration or otherwise, the due jpugictual payment of interest on overdue princggapremium, if any, and, to the extent
permitted by law, interest on the Notes, and theeahd punctual performance of all other obligatiohthe Issuer to the Holders or the Trustee,
and (b) in case of any extension of time of payneemenewal of any Notes or any of such other attians, that the same will be promptly p
in full when due or performed in accordance with thrms of the extension or renewal, whether &dtaaturity, by acceleration or otherwise.

The obligations of the Subsidiary Guasasito the Holders and to the Trustee pursuartisoGuarantee and the Indenture are expressly
set forth in Article Six of the First Supplementiadlenture, and reference is hereby made to thentonde for the precise terms and limitations
this Guarantee. Each Holder of the Note to whidch Guarantee is endorsed, by accepting such Ngtees to and shall be bound by such
provisions.

[Signatures on Following Pages]
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IN WITNESS WHEREOF, each of the Subsigi@uarantors has caused this Guarantee to be sipnedluly authorized officer.

[ ]

By:
Name:
Title:
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Exhibit II-B

NOTATION OF PARENT GUARANTEE

For value received, the Parent Guaramtoeby absolutely, unconditionally and irrevocagpyarantees to the holder of this Security the
payment of principal of, premium, if any, and imtstron, the Security upon which this Parent Guagsis set forth in the amounts and at the
time when due and payable whether by declaratieretif, or otherwise, and interest on the overdirejpal, premium, if any, and, to the
extent lawful, interest, on such Security, to tieéer of such Security and the Trustee on behati@MHolders, all in accordance with and
subject to the terms and limitations of such Ségamd Article X1 of the Indenture. This Parent Garatee will not become effective until the
Trustee or authenticating agent duly executes éhtificate of authentication on this Security. TRarent Guarantee shall be governed by and
construed in accordance with the laws of the Sthidew York, without regard to conflict of law pdiples thereof.

Dated:
CELANESE CORPORATION

By:

Name:
Title:
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Exhibit 5.1

. i i Gibson, Dunn & Crutcher LL
GIBSON DUNN
200 Park Avenu
New York,NY 10160193

Tel 212.351.4001
www.gibsondunn.cor

May 6, 2011

Celanese Corporation
Celanese US Holdings LLC
1601 West LBJ Freeway
Dallas, Texas 75234

Re: Celanese Corporation
Celanese US Holdings LLC
54% Senior Notes due 2021

Ladies and Gentlemen:

We have acted as counsel to Celanese US Holdin@s &lDelaware limited liability company (the “ Coany”), its parent, Celanese
Corporation, a Delaware corporation (the “ Parem&i@ntor’) and certain of its subsidiaries listed on Anekereto (together with the Parent
Guarantor, the “ Guarantofsin connection with the preparation and filingtivthe Securities and Exchange Commission (theri@ission”)
of a Registration Statement on Form S-3, file r88-373822 (the “ Registration Statem&ntunder the Securities Act of 1933, as amended

“ Securities Act’), the prospectus included therein, the prospestygplement, dated May 2, 2011, filed with the Cassion on May 3, 2011
pursuant to Rule 424(b)(5) of the Securities Alee (t Prospectus Supplemétand the offering by the Company pursuant trecdt
$400,000,000 aggregate principal amount of the Goys 54% Senior Notes due 2021 (the “ Notgs

The Notes have been issued pursuant to the Indefithe “ Base Indentur® dated as of May 6, 2011, among the CompanyPtdrent
Guarantor and Wells Fargo Bank, National Assoamtés Trustee (the “ Trust8e as modified by the Supplemental Indenture ietato the
Notes (together with the Base Indenture,” Indenture”) dated as of May 6, 2011, among the Company@bharantors and the Trustee, and
are guaranteed pursuant to the terms of the Inteeahd the notation endorsed on the Notes by tteeaBtors (collectively, the “ Guarantegs

In arriving at the opinions expressed below, weehexamined originals, or copies certified or othisewdentified to our satisfaction as being
true and complete copies of the originals, of taséIndenture, the Supplemental Indenture and tihesNand, as applicable, the Guarantees
and such other documents, corporate records,icatés of officers of the Company and the Guararod of public officials and other
instruments as we have deemed necessary or advisadhable us to render these opinions. In oumaxaion, we have assumed, without
independent investigation, the genuineness ofgibsures, the legal capacity and competency ofaliral persons, the authenticity of all
documents submitted to us as originals and theoconity to original documents of all documents sutibadi to us as copies. As to any facts
material to these opinions, we have relied to tttere we deemed

Brussels « Century City « Dallas « Denver « Dubai Hong Kong ¢ London ¢ Loss Angeles « Munich sNew Y&
Orange County « Palo Alto « Paris « San Francisco $ao Paulo ¢ Singapore « Washington ,D.C.




GIBSON DUNN

May 6, 2011
Page 2

appropriate and without independent investigatiporustatements and representations of officersotivet representatives of the Company and
the Guarantors and others.

Based upon the foregoing, and subject to the assomsp exceptions, qualifications and limitatiores orth herein, we are of the opinion that
the Notes are legal, valid and binding obligatiohthe Company, enforceable against the Compaagdordance with their respective terms,
and the Guarantees of the Notes are legal, vatidbarding obligations of the Guarantors obligateer&éon, enforceable against such Guara
in accordance with their respective terms.

The opinions expressed above are subject to thenfiolg additional exceptions, qualifications, liatiibns and assumptions:

A. We render no opinion herein as to prattnvolving the laws of any jurisdiction otheaththe State of New York, the State of Texas
and the United States of America and to the extdavant for our opinions herein, the Delaware Gan€orporation Law and the Delaware
Limited Liability Company Act. This opinion is lirted to the effect of the current state of the lafvthe State of New York, the State of Texas
and the United States of America and the Delawamee@l Corporation Law and the Delaware Limitedbility Company Act and the facts as
they currently exist. We assume no obligation tose or supplement this opinion in the event ofifatchanges in such laws or the
interpretations thereof or such facts.

B. The opinions above are subject toh@) effect of any bankruptcy, insolvency, reorgatian, moratorium, arrangement or similar laws
affecting the rights and remedies of creditors’eyefly, including without limitation the effect statutory or other laws regarding fraudulent
transfers or preferential transfers and (i) geheriaciples of equity, including without limitatioconcepts of materiality, reasonableness, good
faith and fair dealing and the possible unavailgbdf specific performance, injunctive relief other equitable remedies regardless of whether
enforceability is considered in a proceeding iniggor at law.

C. We express no opinion regarding tfiecti’eness of (i) any waiver of stay, extensiomusury laws or of unknown future rights,
(i) provisions relating to indemnification, excalion or contribution, to the extent such provisiomay be held unenforceable as contrary to
public policy or federal or state securities lagi§), any provision that would require payment afyaunamortized original issue discount
(including any original issue discount effectivelgated by payment of a fee), (iv) any purported
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fraudulent transfer “savings” clause, (v) any psiom waiving the right to object to venue in anyitp(vi) any agreement to submit to the
jurisdiction of any Federal court or (vii) any waivof the right to jury trial

We consent to the filing of this opinion as an éxhio the Company’s Current Report on Form 8-Kd are further consent to the use of our
name under the caption “Validity of the Securitig@sthe Registration Statement and under the captiegal Matters” in the Prospectus
Supplement. In giving these consents, we do neoebyeadmit that we are within the category of pessehose consent is required under
Section 7 of the Securities Act or the rules amgiii@ions of the Commission promulgated thereunder.

Very truly yours,
/s/ Gibson, Dunn & Crutcher LLP




Guarantor
Celanese Acetate LL

Celanese Americas LL
Celanese Chemicals, Ir
Celanese Fibers Operations LI
Celanese Global Relocation LL
Celanese International Corporati
Celanese Ltd

Celtran, Inc.

CNA Funding LLC

CNA Holdings LLC

KEP Americas Engineering Plastics, LI
Ticona Fortron Inc

Ticona LLC

Ticona Polymers, Inc

ANNEX A

Guarantors

State of Formation
Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Texas

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware
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UNDERWRITING AGREEMENT

May 2, 201

MERRILL LYNCH, PERCE, FENNER & SMITH
NCORPORATED
As Representative of the several Underwriters
One Bryant Park
New York, New York 1003t
Ladies and Gentlemen:

Introductory. Celanese US Holdings LLC, a Delaware limited lidpitompany (the ‘Company ), a wholly-owned subsidiary of
Celanese Corporation, a Delaware corporation (fharent Guarantor "), proposes to issue and sell to Merrill Lyncheee, Fenner & Smith
Incorporated (‘MLPF&S ") and the other several Underwriters named in 8aleeA hereto (the Underwriters "), acting severally and not
jointly, the respective amounts set forth in suche&dlule A of $400.0 million aggregate principal amioof the Compar’s 5%4% Senior Notes
due 2021 (the Notes”). MLPF&S has agreed to act as the representatitee several Underwriters (theRepresentative”) in connection
with the offering and sale of the Securities (afingel below).

The Securities will be issued pursuant toratenture, to be dated as of the Closing Date (fisedkin Section 2 hereof) (theBase
Indenture "), among the Company, the Guarantors (as defimdaln) and Wells Fargo Bank, National Associatiahtrastee (the Trustee”).
Certain terms of the Securities will be establishetsuant to a supplemental indenture dated dsedftosing Date (the Supplemental
Indenture " and, together with the Base Indenture, thedenture ”) to the Base Indenture. Notes will be issued dnlipook-entry form in the
name of Cede & Co., as nominee of The Depositonsfl€ompany (the Depositary”) pursuant to a letter of representations, dated
September 16, 2010 (thdDTC Agreement”), among the Company and the Depositary.

The payment of principal of, premium, if aayd interest on the Notes will be fully and uncdiodilly guaranteed (theGuarantees”) on
a senior unsecured basis, jointly and severallfi)ithe Parent Guarantor and (ii) the subsidiaofethe Parent Guarantor (excluding the
Company) that are listed on Schedule B-1 heretGaarantors” (collectively, the Guarantors ”). The Notes and the Guarantees are herein
collectively referred to as theSecurities.”

SECTION 1Representations and WarrantiesEach of the Company and the Guarantors, jointlysewkrally, hereby represents, warrants
and covenants to each Underwriter that, as of #e ldereof and as of the Closing Date:

(a)Registration Statement.The Company has prepared and filed with the Séesid@ind Exchange Commission (thEdmmission”) a
registration statement on Form S-3 (File No. 3338P2), which contains a base prospectus (Base Prospectus), to be used in
connection with the public offering and sale of Beturities. Such registration statement, as antgmududing the financial statements,
exhibits and schedules thereto, at each time et#¥feness under the Securities Act of 1933, asde®; and the rules and regulations
promulgated thereunder (collectively, th8é&curities Act”),




including any required information deemed to bad fhereof at the time of effectiveness pursuatule 430B or 430C under the
Securities Act or the Securities Exchange Act 84,%s amended, and the rules and regulations pgated thereunder (collectively, the *
Exchange Act”), is called the ‘Registration Statement.” Any preliminary prospectus supplement relatingi® $ecurities that is filed wi
the Commission pursuant to Rule 424(b), togethér thie Base Prospectus, is hereafter calle@®eeliminary Prospectus.” The term
Prospectus” shall mean the final prospectus supplement medgtid the Securities that is first filed pursuanRule 424(b) after the date and
time that this Agreement is executed and delivérethe parties hereto, including the Base Prosgeétny reference herein to the
Registration Statement, any Preliminary Prospeatuike Prospectus shall be deemed to refer torashdde the documents incorporated by
reference therein pursuant to Item 12 of Form $«$eu the Securities Act; any reference to any ammemd or supplement to any
Preliminary Prospectus or the Prospectus shaleleengd to refer to and include any documents fifet the date of such Preliminary
Prospectus or Prospectus, as the case may be,thedexchange Act, and incorporated by referenseiglh Preliminary Prospectus or
Prospectus, as the case may be; and any refereaoy amendment to the Registration Statement Baaleemed to refer to and include
annual report of the Parent Guarantor filed purst@m8ection 13(a) or 15(d) of the Exchange Aatrafite effective date of the Registration
Statement that is incorporated by reference irRibgistration Statement.

(b)Compliance with Registration RequirementsThe Parent Guarantor and the Company meet theresgeints for use of Form S-3
under the Securities Act. The Registration Statdrhas become effective upon filing with the Comnuisaunder the Securities Act. No stop
order suspending the effectiveness of the Registr&tatement is in effect, the Commission hasssuted any order or notice preventing or
suspending the use of the Registration StatemeptPeeliminary Prospectus or the Prospectus arutoxeedings for such purpose or
pursuant to Section 8A of the Securities Act hagerhinstituted or are pending or, to the best kedge of the Company, are contemplated
or threatened by the Commission.

Each of the Preliminary Prospectus and thegtrctus when filed complied in all material respedth the Securities Act. Each of the
Registration Statement and any post-effective ammemd thereto, at each time of effectiveness, atitite hereof and at the Closing Date,
complied and will comply in all material respectghathe Securities Act and did not and will not tain any untrue statement of a material
fact or omit to state a material fact required ¢oskated therein or necessary in order to makst#ttements therein not misleading. The
Prospectus, as amended or supplemented, as atésal the time of any filing pursuant to Rule @)4nd, at the Closing Date, did not and
will not contain any untrue statement of a mateaat or omit to state a material fact necessariter to make the statements therein, ir
light of the circumstances under which they werel@aot misleading. The representations and waesasét forth in the two immediately
preceding sentences do not apply to statementsdmissions from the Registration Statement or@ost-effective amendment thereto, or
the Preliminary Prospectus or the Prospectus, yaarendments or supplements thereto, made in celiapon and in conformity with
information relating to any Underwriter furnishexdthe Company in writing by the Representative eggly for use therein, it being
understood




and agreed that the only such information furnishethe Representative consists of the informatiescribed as such in Section 7(b)
hereof.

The documents incorporated by reference irRtbgistration Statement, the Disclosure Packagddgfised herein) and the Prospectus,
when they were filed with the Commission confornredll material respects to the requirements offkehange Act. Any further
documents so filed and incorporated by referendbérRegistration Statement, the Disclosure Packadehe Prospectus or any further
amendment or supplement thereto, when such docsraeafiled with the Commission will conform in allaterial respects to the
requirements of the Exchange Act. All document®iporated or deemed to be incorporated by referemite Registration Statement, the
Disclosure Package and the Prospectus, as ofrtsgiective dates, when taken together with ther atiffi@rmation in the Disclosure Packa
at the Applicable Time and, when taken togetheh wie other information in the Prospectus, at tlusi@g Date, did not or will not include
an untrue statement of a material fact or omitatesa material fact necessary in order to makstitements therein, in the light of the
circumstances under which they were made, not adgte.

(c)Well-Known Seasoned Issuer(i) At the time of filing the Registration Statentg(ii) at the time of the most recent amendment
thereto for the purposes of complying with Sectiéa)(3) of the Securities Act (whether such amesgminvas by post-effective
amendment, incorporated report filed pursuant wi&e 13 or 15(d) of the Exchange Act or form obgpectus), (iii) at the time the
Company or any person acting on its behalf (withenmeaning, for this clause only, of Rule 163fdhe Securities Act) made any offer
relating to the Securities in reliance on the extéonpof Rule 163 of the Securities Act, and (ivta¢ Applicable Time (with such date and
time being used as the determination date for mapof this clause (iv)), the Company was andigedl-known seasoned issuer” as
defined in Rule 405 of the Securities Act. The Regtion Statement is an “automatic shelf regigtrestatement,” as defined in Rule 405 of
the Securities Act that has been filed with the @assion not earlier than three years prior to thesiag Date; the Company has not
received from the Commission any notice pursuafte 401(g)(2) of the Securities Act objectingise of the automatic shelf registration
statement form; and the Company has not otherveasead to be eligible to use the automatic sheitragion form.

(d)The Disclosure PackageThe term “Disclosure Package shall mean (i) the Preliminary Prospectus, if aay amended or
supplemented, (ii) the issuer free writing prospses as defined in Rule 433 of the Securities datlf, an ‘Issuer Free Writing
Prospectus”), if any, identified in Schedule C hereto, (iéhy other free writing prospectus that the patier®to shall hereafter expressly
agree in writing to treat as part of the DisclosRezkage and (iv) the Final Term Sheet (as defireein), which also shall be identified in
Schedule C hereto. As of 3:45 p.m. (Eastern timmeghe date of this Agreement (thépplicable Time "), the Disclosure Package did not
contain any untrue statement of a material facinoit to state a material fact necessary in ordenake the statements therein, in the light of
the circumstances under which they were made, rd¢ating; provided that this representation, wagrand agreement shall not apply to
statements in or omissions from the Disclosure Bgelased upon and in conformity
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with information furnished to the Company in wrgiby any Underwriter through the Representativeesgly for use therein, it being
understood and agreed that the only such informdtimished by or on behalf of any Underwriter detssof the information described as
such in Section 7(b) hereof.

(e)Company Not Ineligible Issuer.(i) At the earliest time after the filing of the §stration Statement relating to the Securitie$ the
Company or another offering participant madmaa fideoffer (within the meaning of Rule 164(h)(2) of tBecurities Act and (ii) as of the
Applicable Time (with such date being used as #temhination date for purposes of this clause, til¢ Company was not and is not an
“ineligible issuer” (as defined in Rule 405 of tBecurities Act), without taking account of any detimation by the Commission pursuant to
Rule 405 of the Securities Act that it is not neeeg that the Company be considered an “ineligédaer.”

(f) Issuer Free Writing ProspectusesEach Issuer Free Writing Prospectus, as of iteissie and at all subsequent times through the
completion of the offering of Securities under tAigreement or until any earlier date that the Comypaotified or notifies the Represental
as described in the next sentence, did not, doeanabwill not include any information that contbdl, conflicts or will conflict with the
information contained in the Registration Statem#re Disclosure Package or the Prospectus. Iatime following issuance of an Issuer
Free Writing Prospectus there occurred or occumsvant or development as a result of which suahelsBree Writing Prospectus conflicted
or would conflict with the information containedtime Registration Statement, the Disclosure Packatjge Prospectus, the Company has
promptly notified or will promptly notify the Repsentative and has promptly amended or supplemented! promptly amend or
supplement, at its own expense, such Issuer Fré@m@/Prospectus to eliminate or correct such donfAny Issuer Free Writing Prospectus
not identified on Schedule Gvhen taken together with the Disclosure Packdigenot, and at the Closing Date will not, contairy untrue
statement of a material fact or omit to state aem@tfact necessary in order to make the statesrtbetein, in the light of the circumstances
under which they were made, not misleading. Thedoing three sentences do not apply to statemewotisdmissions from any Issuer Free
Writing Prospectus based upon and in conformityh wititten information furnished to the Company Iy &nderwriter through the
Representative specifically for use therein, inigainderstood and agreed that the only such infiemé&urnished by any Underwriter
consists of the information described as such oti&e 7(b) hereof.

(g)Distribution of Offering Material by the Company and the Guarantors. Neither the Company nor any Guarantor has disebot
will distribute, prior to the later of the Closif2ate and the completion of the Underwriters’ digttion of the Securities, any offering
material in connection with the offering and sal¢he Securities other than the Preliminary Progpedhe Prospectus and any Issuer Free
Writing Prospectus reviewed and consented to byRégresentative.

(h)No Applicable Registration or Other Similar Rights. There are no persons with registration or otheilaimghts to have any
equity or debt securities registered




for sale under the Registration Statement or iresluid the offering contemplated by this Agreemertept for such rights as have been
waived.

(i) The Underwriting Agreement. This Agreement has been duly authorized, executddlalivered by the Company and the Guarar
and is a valid and binding agreement of the Compantythe Guarantors.

()) The DTC Agreement.The DTC Agreement has been duly authorized, exdaarte delivered by, and constitutes a valid andibm
agreement of, the Company, enforceable in accoedaith its terms, except as the enforcement therenf be limited by bankruptcy,
insolvency, reorganization, moratorium or otheriimaws relating to or affecting the rights amanedies of creditors or by general
equitable principles.

(k) Authorization of the Notes and the GuaranteesThe Notes to be purchased by the Underwriters flmCompany will on the
Closing Date be in the form contemplated by theeiidre, have been duly authorized for issuancesaledpursuant to this Agreement and
the Indenture and, at the Closing Date, will hagerbduly executed by the Company and, when autaeati in the manner provided for in
the Indenture and delivered against payment optirehase price therefor, will constitute valid dlding obligations of the Company,
enforceable against the Company in accordancethiin terms, except as the enforcement thereoftmdimited by bankruptcy, insolven:
reorganization, moratorium or other similar lawatieg to or affecting the rights and remediesrefditors or by general equitable principles
and will be entitled to the benefits of the Indeaturhe Guarantees of the Notes on the Closing D#itbe in the respective forms
contemplated by the Indenture and have been dihogmed pursuant to this Agreement and the Indenthe Guarantees of the Notes, at
the Closing Date, will have been duly executed dgheof the Guarantors and, when the Notes haveddbenticated in the manner
provided for in the Indenture and issued and dedidegainst payment of the purchase price theréferGuarantees of the Notes will
constitute valid and binding agreements of the @niars; enforceable against the Guarantors in daooe with their terms, except as the
enforcement thereof may be limited by bankruptogplvency, reorganization, moratorium or other Emaws relating to or affecting the
rights and remedies of creditors or by generaltagié principles and will be entitled to the beteeéf the Indenture.

() Authorization of the Indenture. The Indenture has been duly authorized by the Cagnpad the Guarantors and, at the Closing [
will have been duly executed and delivered by tben@any and the Guarantors and will constitute alhaaid binding agreement of the
Company and the Guarantors, enforceable again€dhgany and the Guarantors in accordance witktitss, except as the enforcement
thereof may be limited by bankruptcy, insolven@grganization, moratorium or other similar lawstielg to or affecting the rights and
remedies of creditors or by general equitable fjpies.

(m)Description of the Securities and the IndentureThe Securities and the Indenture will conform imaéterial respects to the
respective statements relating there




to contained in the Disclosure Package and thepeobss under the captions “Description of the Noaéesl “Description of Debt Securities
and Guarantees.”

(n)No Material Adverse Change Except as otherwise disclosed in the Disclosurd&geand the Prospectus (exclusive of any
amendment or supplement thereto), subsequent respective dates as of which information is girethe Prospectus (exclusive of any
amendment or supplement thereto), (i) there has beenaterial adverse change, or any developmanhttuld reasonably be expected to
result in a material adverse change, in the firdro@ndition, or in the earnings, business or qjpmng, whether or not arising from
transactions in the ordinary course of businesthe@Parent Guarantor and its subsidiaries, coresides one entity (any such change is
called a “Material Adverse Change”); (ii) the Parent Guarantor and its subsidiar@ssidered as one entity, have not incurred any
material liability or obligation, indirect, direcrr contingent, not in the ordinary course of busgeor entered into any material transactic
agreement not in the ordinary course of businexdid) there has been no dividend or distributafrany kind declared, paid or made by
Parent Guarantor or, except for dividends paidhéoRarent Guarantor or any of its other subsidiatig any of its subsidiaries on any class
of capital stock or repurchase or redemption byRlieent Guarantor or any of its subsidiaries of @dags of capital stock.

(o)Independent Accountants KPMG LLP, which expressed its opinion with respiecthe consolidated financial statements (whichm
as used in this Agreement includes the relatedsrtbereto) included in the December 31, 2010 AnRegdort on Form 10-K of the Parent
Guarantor filed with the Commission and incorpaddtg reference in the Registration Statement, tiselBsure Package and the Prospe!
is an independent registered public accounting fiithin the meaning of the Securities Act, the Exute Act and the rules of the Public
Company Accounting Oversight Board, and any noritagavices provided by KPMG LLP or any KPMG nonSUmember firm affiliate to
the Parent Guarantor or any of its subsidiarie® Heeen approved by the Audit Committee of the Baduldirectors of the Parent Guarantor.

(p)Preparation of the Financial StatementsThe consolidated financial statements of the PaBertrantor, together with the related
schedules and notes, filed with the Commissionaasgd or incorporated by reference in the RegistraStatement and included or
incorporated by reference in the Disclosure Packegkthe Prospectus present fairly the consolidi@tedcial position of the entities to
which they relate as of and at the dates indicatedthe results of their operations and cash flmwghe periods specified. Such consolid:
financial statements have been prepared in confpmnith generally accepted accounting principlesyjaglied in the United States GAAP
") applied on a consistent basis throughout thégsrinvolved, except as may be expressly stat¢loeimelated notes thereto. The financial
data set forth in the Disclosure Package and thegectus under the caption “Capitalization” preséaitly the information set forth therein
on a basis consistent with that of the auditednfaied statements contained in the RegistrationeBtant, except that any non-GAAP
financial measures included under such captions havbeen presented in accordance with GAAP. Tdtistical and market-related data
and forward-looking statements included in the Disare Package and the Prospectus are based eniedifrom sources that
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the Company believes to be reliable and accuraadl material respects and represent their godtl &stimates that are made on the basis of
data derived from such sources.

(q)Incorporation and Good Standing of the Company andhe Guarantors. Each of the Company and the Guarantors has begn dul
incorporated or formed, as applicable, and is akdisting as a corporation, limited partnershigimited liability company, as applicable,
in good standing under the laws of the jurisdictdiits incorporation or formation, as applicalded has corporate, partnership or limited
liability company, as applicable, power and auttya® own, lease and operate its properties ammbaluct its business as described in the
Disclosure Package and the Prospectus and toiatdeand perform its obligations under each of thigeement, the DTC Agreement, the
Securities and the Indenture, as applicable. E&tthecCompany and the Guarantors is duly qualifie@ foreign corporation, limited
partnership or limited liability company, as applte, to transact business and is in good staratiegjuivalent status in each jurisdiction in
which such qualification is required, whether bggen of the ownership or leasing of property oratveduct of business, except for such
jurisdictions where the failure to so qualify orlde in good standing would not, individually ortive aggregate, result in a Material Adverse
Change. All of the issued and outstanding capitadksor other ownership interest of each of the @any and the Guarantors (other than
Parent Guarantor) has been duly authorized andlyadisued, is fully paid and nonassessable andiged by the Parent Guarantor, directly
or through subsidiaries, free and clear of any scimterest, mortgage, pledge, lien, encumbrasrcglaim, except as disclosed in the
Disclosure Package and the Prospectus. Except &stheon Schedule B-2, the Parent Guarantor doéswn or control, directly or
indirectly, any corporation, association or othetitg that would be required to be listed in ExhiPl to an Annual Report on Form 10-K of
the Parent Guarantor, other than those listed mitib21.1 to the Parent Guarantor’s Annual Reporform 10-K for the fiscal year ended
December 31, 2010.

(r) Capitalization and Other Capital Stock Matters. At March 31, 2011, on a consolidated basis, afténg pro forma effect to the
issuance and sale of the Securities pursuant hehet@arent Guarantor would have an authorizedatstanding capitalization as set forth
in the Disclosure Package and Prospectus undeattteon “Capitalization” (other than for subsequisstiances of capital stock, if any,
pursuant to employee benefit plans described iikelosure Package and the Prospectus or uponisgef outstanding options or
warrants described in the Disclosure Package an@tbspectus). All of the outstanding shares aeS& common stock of the Parent
Guarantor (the Common Stock”) have been duly authorized and validly issued,fally paid and nonassessable and have been igsued
compliance with federal and state securities ld¥ese of the outstanding shares of Common Stock gsteed in violation of any
preemptive rights, rights of first refusal or otts@milar rights to subscribe for or purchase sé@siof the Parent Guarantor.

(s)Non-Contravention of Existing Instruments; No Further Authorizations or Approvals Required. Neither the Parent Guarantor
nor any of its subsidiaries is (i) in violationitd charter, bylaws or other constitutive documan(i) in default (or, with the giving of notice
or lapse of time, would be in default) @efault ") under any in-




denture, mortgage, loan or credit agreement, wotgract, franchise, lease or other instrumenthiziwvthe Parent Guarantor or any of its
subsidiaries is a party or by which it or any afrthmay be bound (including, without limitation, tleartain Amended and Restated Credit
Agreement, dated as of September 29, 2010, amolag&3® Corporation, Celanese US Holdings LLC, thsisliaries of Celanese US
Holdings LLC from time to time party thereto as tmwvers and guarantors, Deutsche Bank AG, New Ygdngh, as administrative agent
and collateral agent, Deutsche Bank Securities Bbh@ Banc of Americas Securities LLC as joint leedrggers and joint book runners,
HSBC Securities (USA) Inc., JPMorgan Chase Bank,. Nand The Royal Bank of Scotland PLC, as Co-Daentation Agents, the other
lenders party thereto, and certain other agentsuon lenders, or to which any of the propertyssess of the Parent Guarantor or any of its
subsidiaries is subject (each, aBXisting Instrument "), except, in the case of clause (ii) above, for ddefaults as would not, individua
or in the aggregate, result in a Material Adverbarige. The execution, delivery and performancaiefAgreement, the DTC Agreement
and the Indenture by the Company and the Guarargsm@pplicable, and the issuance and delivergeoBecurities, and consummation of
the transactions contemplated hereby and therethpwthe Disclosure Package and the Prospecthay@ been duly authorized by all
necessary corporate action and will not resulny aolation of the provisions of the charter, bykor other constitutive document of the
Company or any Guarantor, (ii) will not conflicttwior constitute a breach of, or Default or a DRepayment Triggering Event (as defined
below) under, or result in the creation or impasitof any lien, charge or encumbrance upon anyegstgpr assets of the Parent Guarantor
or any of its subsidiaries pursuant to, or reqtlieeconsent of any other party to, any Existingrlmaent, except for such conflicts, breaches,
Defaults, liens, charges or encumbrances as wai|dndividually or in the aggregate, result in aterial Adverse Change and (iii) will not
result in any violation of any law, administratiregulation or administrative or court decree agtlle to the Parent Guarantor or any
subsidiary, except for such violations as would matividually or in the aggregate, result in a Bt&l Adverse Change. No consent,
approval, authorization or other order of, or ragison or filing with, any court or other governmal or regulatory authority or agency is
required for the execution, delivery and perforneaatthis Agreement, the DTC Agreement or the Ihdenby the Company and the
Guarantors, or the issuance and delivery of then8ers, or consummation of the transactions coptated hereby and thereby and by the
Disclosure Package and the Prospectus, excepisutave been obtained or made by the Company arnid fall force and effect under the
Securities Act, applicable securities laws of tbeesal states of the United States or provinceSasfada. As used herein, ®&bt
Repayment Triggering Event” means any event or condition which gives, or wth giving of notice or lapse of time would gitiee

holder of any note, debenture or other evidended#btedness (or any person acting on such holteHalf) the right to require the
repurchase, redemption or repayment of all or éiggoof such indebtedness by the Parent Guarantany of its subsidiaries.

(t) No Material Actions or Proceedings. Except as otherwise disclosed in the Disclosaek&ge and the Prospectus, there are no legal
or governmental actions, suits or proceedings pgndi, to the best of the Company’s knowledge atereed (i) against or affecting the
Parent Guarantor or any of its subsidiaries om{(iijch has as the




subject thereof any property owned or leased ®/Piérent Guarantor or any of its subsidiaries hat] with respect to any such action, suit
or proceeding, if determined adversely to the RaBrarantor or such subsidiary, would result in @dfial Adverse Change or adversely
affect the consummation of the transactions conlateg by this Agreement.

(u)Intellectual Property Rights. To the knowledge of the Parent Guarantor, the R&aarantor and its subsidiaries own or possess
sufficient trademarks, trade names, patent riglagyrights, trade secrets, licenses of the foreggaimd other similar rights (collectively, “
Intellectual Property Rights ") reasonably necessary to conduct their business@®w conducted; and the expected expiratiompbé
such Intellectual Property Rights would not resulh Material Adverse Change. Neither the Parerdr@utor nor any of its subsidiaries has
received any notice of infringement or conflict vasserted Intellectual Property Rights of othetsgr than any such notice received more
than one year before the date hereof with respeshtch no action has been taken during such ongedr period to the Parent Guarantor’'s
knowledge), which infringement or conflict, if tlsebject of an unfavorable decision, would resuli Material Adverse Change.

(v) All Necessary Permits, etcExcept as would not, individually or in the aggregaeasonably be expected to result in a Material
Adverse Change, (i) the Parent Guarantor and efith subsidiaries possess such valid and currenificates, authorizations or permits
issued by the appropriate state, federal or foredguilatory agencies or bodies necessary to owegland operate its properties and to
conduct their respective businesses as descrittbe iDisclosure Package and the Prospectus, ameeither the Parent Guarantor nor any
subsidiary has received any notice of proceedialzding to the revocation or modification of, omacompliance with, any such certificate,
authorization or permit.

(w) Title to Properties. Except as otherwise disclosed in the Disclosurd&&geand the Prospectus, the Parent Guarantoraahcbéits
subsidiaries has good and marketable title tchallproperties and assets reflected as owned ffingoecial statements referred to in Section 1
(p) hereof (except for any leased properties cetasdassified as owned in accordance with GAAPgach case free and clear of any
security interests, mortgages, liens, encumbramecgsties, claims and other defects, except asodied in the Disclosure Package and the
Prospectus and except such as do not materiallpawvetsely affect the value of such property andatanaterially interfere with the use
made of such property by the Parent Guarantordr subsidiary. The real property, improvementsjmgent and personal property held
under lease by the Parent Guarantor or any subgidia held under valid and enforceable leases, suith exceptions as are not material
and do not materially interfere with the use mafisugh real property, improvements, equipment esqeal property by the Parent
Guarantor or such subsidiary.

(x) Tax Law Compliance.Except as would not, individually or in the aggregaesult in a Material Adverse Change, (i) theeR&
Guarantor and each of its consolidated subsidikdsdiled all federal, state, provincial, locatldoreign tax returns
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required to be filed and has paid all taxes (iniclgdaxes payable in the capacity of a withholdiggnt) required to be paid by it and, if due
and payable, any related or similar assessmeetofipenalty levied against it except as may bedgbedntested in good faith and by
appropriate proceedings, (ii) the Parent Guaramisrmade charges, accruals and reserves in accerddéh GAAP in the applicable
financial statements referred to in Section 1(p¥bkin respect of all taxes for all periods asvtuch the tax liability of the Parent Guarantor
or any of its consolidated subsidiaries has nohligrlly determined and (iii) there is no deficigm assessment or other claim made in
writing that is due and payable by the Parent Gutaraor any of its consolidated subsidiaries.

(y) Investment Company Act of 1940, as AmendedNeither the Company nor any Guarantor is requiaed, upon the issuance and sale
of the Securities as herein contemplated and thicagion of the net proceeds therefrom as desdribéhe Preliminary Prospectus and the
Prospectus will not be required, to register aSrarestment company” under the Investment Companyd 1940, as amended.

(z)Insurance . Each of the Parent Guarantor and its subsidiaresnsured with policies in such amounts and witbh deductibles and
covering such risks as are generally deemed adequatcustomary for their businesses. The Pareata@tor has no reason to believe that
it or any subsidiary will not be able (i) to rené@s/ material existing insurance coverage as anchvgaeh policies expire or (ii) to obtain
comparable coverage from similar institutions ay imanecessary or appropriate to conduct its basias now conducted and at a cost that
would not result in a Material Adverse Change. Ngitthe Parent Guarantor nor any subsidiary has teeied any material insurance
coverage which it has sought or for which it hagliggl.

(aa)No Price Stabilization or Manipulation . None of the Company or any of the Guarantorgtddesn or will take, directly or
indirectly, any action designed to or that mightréasonably expected to cause or result in stakiiz or manipulation of the price of any
security of the Company to facilitate the saleewale of the Securities.

(bb)Solvency.The Parent Guarantor and its subsidiaries on aotidated basis are, and immediately after the @lpSate will be,
Solvent. As used herein, the terrS6lvent” means, with respect to any person on a particalts, dhat on such date (i) the fair market vi
of the assets of such person is greater than thkaimount of liabilities (including contingent tiigities) of such person, (ii) the present fair
salable value of the assets of such person isegréfatn the amount that will be required to payptabable liabilities of such person on its
debts as they become absolute and matured, (@) parson is able to realize upon its assets apitpdebts and other liabilities, including
contingent obligations, as they mature and (ivhsuerson does not have unreasonably small capital.

(cc)Compliance with Sarbanes-OxleyThe Parent Guarantor and its subsidiaries arenmptiance in all material respects with the
applicable provisions of the Sarbanes-Oxley AQ@32 (the “Sarbanes-Oxley Act,” which term, as used herein, includes the rutes a
regulations of the Commission promulgated therende
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(dd)The Parent Guarantor’s Accounting SystemThe Parent Guarantor and its subsidiaries maifmtaiounting controls that are
designed to provide reasonable assurances thafrffactions are executed in accordance with nemewt's general or specific
authorization; (ii) transactions are recorded aagary to permit preparation of consolidated fiierstatements in conformity with GAAP
and to maintain accountability for assets; (iiit@gs to assets is permitted only in accordancemathagement’s general or specific
authorization; and (iv) the recorded accountabflityassets is compared with existing assets abresble intervals and appropriate action is
taken with respect to any differences.

(ee)Disclosure Controls and ProceduresThe Parent Guarantor has established and mairdisicl®sure controls and procedures (as
such term is defined in Rules 13a-15 and 15d-1®utice Exchange Act); such disclosure controls@ndedures are designed to ensure
that material information relating to the Parenta@untor and its subsidiaries is made known to kief @xecutive officer and chief financial
officer of the Parent Guarantor by others withia Brarent Guarantor or any of its subsidiaries.

(ff) Regulations T, U, X.Neither the Company nor any Guarantor nor any @f tiespective subsidiaries nor any agent theretifigion
their behalf has taken, and none of them will tak®y, action that might cause this Agreement oigkgance or sale of the Securities to
violate Regulation T, Regulation U or Regulatiomthe Board of Governors of the Federal Resenstesy.

(gg)Compliance with and Liability under Environmental L aws.Except as otherwise disclosed in the Disclosurd&&geand the
Prospectus, or except as would not, individualljnahe aggregate, reasonably be expected to riesalMaterial Adverse Change: (i) each
of the Parent Guarantor and its subsidiaries agid tspective operations and facilities are in pbamce with, and not subject to any kno
liabilities under, applicable Environmental Lawsigh compliance includes, without limitation, hagiabtained and being in compliance
with any permits, licenses or other government#h@iizations or approvals, and having made ahdii and provided all financial
assurances and notices, required for the ownesstdperation of the business, properties andtfasibf the Parent Guarantor or its
subsidiaries under applicable Environmental Lavisnéither the Parent Guarantor nor any of itssédilaries has received any written
communication, whether from a governmental autiipcitizens group, employee or otherwise, thatgatethat the Parent Guarantor or any
of its subsidiaries is in violation of any Enviroamntal Law; (iii) there is no claim, action or caugeaction filed with a court or governmen
authority, no investigation with respect to whible Parent Guarantor has received written noticg panwritten notice by any person or
entity alleging actual or potential liability onetlpart of the Parent Guarantor or any of its suéses based on or pursuant to any
Environmental Law pending or, to the best of theeRGuarantor’'s knowledge, threatened againsP#rent Guarantor or any of its
subsidiaries or any person or entity whose liabiiihder or pursuant to any Environmental Law theeRaGuarantor or any of its
subsidiaries has retained or assumed either con&lfcor by operation of law; (iv) neither the Bat Guarantor nor any of its subsidiaries is
conducting or paying for, in whole or in part, dnyestigation, response or other corrective agtiorsuant to any Environmental Law at ¢
site or facility, nor is any of them subject
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or a party to any order, judgment, decree, conttaegreement which imposes any obligation or lighinder any Environmental Law;

(v) no lien, charge, encumbrance or restrictionlfeen recorded pursuant to any Environmental Lat meispect to any assets, facility or
property owned, operated or leased by the Pareataator or any of its subsidiaries; and (vi) to llest of Parent Guarantor’'s knowledge,
there are no past or present actions, activitiesjmstances, conditions or occurrences, includivithout limitation, the Release or
threatened Release of any Hazardous Materialcthdt reasonably be expected to result in a viohedif or liability under any
Environmental Law on the part of the Parent Guaraot any of its subsidiaries, including withouhltation, any such liability which the
Parent Guarantor or any of its subsidiaries hasrred or assumed either contractually or by opamaif law.

For purposes of this Agreemengfivironment ” means ambient air, indoor air, surface waterugdwater, drinking water, soil, surface
and subsurface strata, and natural resources sushtands, flora and faunaEhvironmental Laws ” means the common law and all
federal, state, local and foreign laws or regutajmrdinances, codes, orders, decrees, judgmedtsjanctions issued, promulgated or
entered thereunder, relating to pollution or priecof the Environment or human health, includwighout limitation, those relating to
(i) the Release or threatened Release of Hazaldateyials; and (ii) the manufacture, processingtritiution, use, generation, treatment,
storage, transport, handling or recycling of HapaslMaterials. ‘Hazardous Materials” means any substance, material, chemical, waste,
compound, or constituent, in any form, includingheut limitation, petroleum and petroleum produdesfined or regulated under any
Environmental Law as hazardous or toxiRkélease’ means any release, spill, emission, dischargegsig disposal, leak, pumping,
pouring, dumping, emptying, injection or leachingpithe Environment, or into, from or through amyldhing, structure or facility of
Hazardous Materials.

(hh)ERISA Compliance. Except as would not, individually or in the aggriegaesult in a Material Adverse Change, the Parent
Guarantor and its subsidiaries and any “employeefiteplan” (as defined under the Employee Retinetthiecome Security Act of 1974 (as
amended, ERISA ,” which term, as used herein, includes the regulataord published interpretations thereunder) estaddi or maintaine
by the Parent Guarantor, its subsidiaries or tBRIISA Affiliates (as defined below) are in complignwith ERISA. “ERISA Affiliate ”
means, with respect to the Parent Guarantor obsidiary, any member of any group of organizatidescribed in Section 414 of the
Internal Revenue Code of 1986 (as amended, @ade,” which term, as used herein, includes the reguiatand published interpretations
thereunder) of which the Parent Guarantor or sublidiary is a member. Except as would not, indigity or in the aggregate, result in a
Material Adverse Change, no “reportable event'defined under ERISA) has occurred or is reasonaxbected to occur with respect to
any “employee benefit plan” established or mairgdiby the Parent Guarantor, its subsidiaries ordtlyeir ERISA Affiliates. Neither the
Parent Guarantor, its subsidiaries nor any of tB&ItfSA Affiliates has incurred or reasonably expdotincur any material liability under
(i) Title 1V of ERISA with respect to terminatiorf,amr withdrawal from, any “employee benefit plaor’ (i) Sections 412, 4971, 4975 or
4980B of the Code. Except as would not, individpall in the aggregate, result in a Material Advetéange, each “employee benefit plan”
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established or maintained by the Parent Guaraitéasubsidiaries or any of their ERISA Affiliatesat is intended to be qualified under
Section 401 of the Code is so qualified and notthiag occurred, whether by action or failure to atich would cause the loss of such
qualification.

(if) Compliance with Labor Laws. Except as would not, individually or in the aggregaesult in a Material Adverse Change, (i) thisre
(A) no unfair labor practice complaint pending torthe best of the Parent Guarargdthowledge, threatened against the Parent Guarar
any of its subsidiaries before the National Labeta®ons Board, and no grievance or arbitratiorceealing arising out of or under collect
bargaining agreements pending, or to the besteoPtrent Guarantor’'s knowledge, threatened, agdiestarent Guarantor or any of its
subsidiaries, (B) no strike, labor dispute, slowdaw stoppage pending or, to the best of the P&eatantor’s knowledge, threatened
against the Parent Guarantor or any of its subsédiand (C) no union representation question iegistith respect to the employees of the
Parent Guarantor or any of its subsidiaries anthedest of the Parent Guarantor’'s knowledge,monuorganizing activities taking place
and (i) there has been no violation of any fedestate or local law relating to discriminationhining, promotion or pay of employees or of
any applicable wage or hour laws.

(i) No Unlawful Contributions or Other Payments.Neither the Parent Guarantor nor any of its subsies nor, to the knowledge of 1
Parent Guarantor, any director, officer, agent, legrge or affiliate of the Parent Guarantor or ahitosubsidiaries is aware of or has taken
any action, directly or indirectly, that would rétsn a violation by such persons of the FCPA, imtthg, without limitation, making use of
the mails or any means or instrumentality of irtetescommerce corruptly in furtherance of an off@yment, promise to pay or
authorization of the payment of any money, or offreperty, gift, promise to give, or authorizatioithe giving of anything of value to any
“foreign official” (as such term is defined in tRECPA) or any foreign political party or officialeéheof or any candidate for foreign political
office, in contravention of the FCPA and the Pa@unarantor, its subsidiaries and, to the knowleafgbe Parent Guarantor, its affiliates
have conducted their businesses in compliancetivgFCPA and have instituted and maintain poliaied procedures designed to ensure,
and which are reasonably expected to continuedarencontinued compliance therewith.

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

(kk) No Conflict with Money Laundering Laws. The operations of the Parent Guarantor and itsidiaigs are and have been
conducted at all times in compliance with applieafihancial recordkeeping and reporting requirem@fithe Currency and Foreign
Transactions Reporting Act of 1970, as amendedmitieey laundering statutes of all applicable judsdns, the rules and regulations
thereunder and any related or similar rules, raguia or guidelines issued, administered or enfibimeany governmental agency
(collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or befamg eourt or governmental agency, authority
or body or any arbitrator involving
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the Parent Guarantor or any of its subsidiarieb véspect to the Money Laundering Laws is pendmgoothe best knowledge of the Parent
Guarantor, threatened.

(Il) No Conflict with OFAC Laws. Neither the Parent Guarantor nor any of its subsies nor, to the knowledge of the Parent Guara
any director, officer, agent, employee or affiliafehe Parent Guarantor or any of its subsidiagesurrently subject to any U.S. sanctions
administered by the Office of Foreign Assets Cdrdfdhe U.S. Treasury Department@FAC ”); and the Parent Guarantor will not dire:
or indirectly use the proceeds of the offeringlemd, contribute or otherwise make available sudtgeds to any subsidiary, joint venture
partner or other person or entity, for the purpafsinancing the activities of any person currergibject to any U.S. sanctions administered
by OFAC.

Any certificate signed by an officer of ther@gany or any Guarantor and delivered to the Und&gror to counsel for the Underwriters
shall be deemed to be a representation and warsgritye Company or such Guarantor to each Undesmai to the matters set forth therein.

SECTION 2Purchase, Sale and Delivery of the Securities.

(a) The Securities.Each of the Company and the Guarantors agreesue and sell to the Underwriters, severally andaintly, all of
the Securities, and, subject to the condition$a¢t herein, the Underwriters agree, severally maogjointly, to purchase from the Company
and the Guarantors the aggregate principal amdusecurities set forth opposite their names on 8eleeA, at a purchase price of 98.250% of
the principal amount thereof payable on the Clo$)atg, in each case, on the basis of the repragergawarranties and agreements herein
contained, and upon the terms herein set forth.

(b) The Closing Date Delivery of certificates for the Notes in globatioto be purchased by the Underwriters and payhenefor
shall be made at the offices of Cahill Gordon &mRleilLLp , 80 Pine Street, New York, NY 10005 (or such otflace as may be agreed to by
the Company and MLPF&S) at 9:00 a.m. New York @itye, on May 6, 2011, or such other time and datslaPF&S shall designate by
notice to the Company (the time and date of suabing are called theClosing Date”).

(c) Public Offering of the Notes.The Representative hereby advises the Companyhind&inderwriters intend to offer for sale to the
public, as described in the Disclosure Packagelaérospectus, their respective portions of theedlas soon after this Agreement has been
executed the Representative, in its sole judgniest determined is advisable and practicable.

(d) Payment for the NotesPayment for the Notes shall be made on the Cld3atg by wire transfer of immediately available fard
the order of the Company.

It is understood that the Representative leas lauthorized, for its own account and the accooiithe several Underwriters, to accept
delivery of and receipt for, and make payment efthirchase price for, the Notes. MLPF&S, individypahd not as the Representative of the
Underwriters, may (but shall not be obligated t@ke payment for any Notes to be purchased
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by any Underwriter whose funds shall not have lreerived by the Representative by the Closing mtthe account of such Underwriter,
any such payment shall not relieve such Underwfiten any of its obligations under this Agreement.

(e) Delivery of the Securities.The Company shall deliver, or cause to be delivexetLPF&S for the accounts of the several
Underwriters certificates for the Notes at the @lgDate against the irrevocable release of a tkénesfer of immediately available funds for
the amount of the purchase price therefor. Théfioates for the Notes shall be in such denomimetiand registered in the name of Cede &
Co., as nominee of the Depositary, pursuant t&th€ Agreement, and shall be made available forenspn on the business day preceding
Closing Date at a location in New York City, as Mi&S may designate. Time shall be of the essenckdalivery at the time and place
specified in this Agreement is a further conditiorthe obligations of the Underwriters.

(f) Delivery of Prospectus to the UnderwritersNot later than 10:00 a.m. on the second busineséotlawing the date the Notes are
first released by the Underwriters for sale toghblic, the Company shall deliver or cause to Hiveleed, copies of the Prospectus in such
guantities and at such places as the Represengditalereasonably request.

SECTION 3Additional Covenants.Each of the Company and the Guarantors, jointlysewérally, further covenants and agrees with eact
Underwriter as follows:

(a)Representative Review of Proposed Amendments and jgalements.During the period beginning at the Applicable Tiarel
ending on the later of the Closing Date or sucledas in the opinion of counsel for the Underwsitéine Prospectus is no longer required by
law to be delivered in connection with sales byJaderwriter or dealer, including in circumstancdsewe such requirement may be satisfied
pursuant to Rule 172 (theProspectus Delivery Period’), prior to amending or supplementing the RegtstraStatement, the Disclosure
Package or the Prospectus, the Company shall Futnithe Representative for review a copy of eath proposed amendment or
supplement.

(b)Securities Act Compliance After the date of this Agreement and during thesBextus Delivery Period, the Company shall promptly
advise the Representative in writing (i) when tlegRtration Statement, if not effective at the Apgible Time, shall have become effective,
(ii) of the receipt of any comments of, or requdetsadditional or supplemental information froetCommission, (iii) of the time and date
of any filing of any post-effective amendment te Registration Statement or any amendment or sogpieto any Preliminary Prospectus
or the Prospectus, (iv) of the time and date thgtpst-effective amendment to the Registratione®tant becomes effective, and (v) of the
issuance by the Commission of any stop order sulipgnhe effectiveness of the Registration Statéroeonf any order or notice preventing
or suspending the use of the Registration StateraagtPreliminary Prospectus or the Prospectusf any receipt by the Company of any
notification with respect to the suspension ofdhalification of the Notes for sale in any juridite or of the threatening or initiation of any
proceedings for any of such purposes (includingraotice or order pursuant to Section 8A or Rule(dl(2) of the Securities Act). The
Company shall use commercially reasonable efforts

15




to prevent the issuance of any such stop ordeotitenof prevention or suspension of such usddf@Gommission shall enter any such stop
order or issue any such notice at any time, the gamy will use commercially reasonable efforts ttagbthe lifting or reversal of such or«

or notice at the earliest possible moment, or,extlip Section 3(a), will file an amendment to Registration Statement or will file a new
registration statement and use its best effortate@ such amendment or new registration statenestared effective as soon as practicable.
Additionally, the Company agrees that it shall cmpith the provisions of Rules 424(b) and 430Bapsglicable, under the Securities Act,
including with respect to the timely filing of doments thereunder, and will use commercially redsienafforts to confirm that any filings
made by the Company under such Rule 424(b) weevext in a timely manner by the Commission.

(c)Exchange Act ComplianceDuring the Prospectus Delivery Period, the Compuaitiyfile all documents required to be filed withet
Commission and the New York Stock Exchang®l¥'SE ") pursuant to Section 13, 14 or 15 of the Exchafigein the manner and within
the time periods required by the Exchange Act.

(d)Final Term Sheet.The Company will prepare a final term sheet inraffapproved by the Representative, and will filehsterm
sheet pursuant to Rule 433(d) under the SecuAiigésvithin the time required by such rule (suchnesheet, the Final Term Sheet”).

(e)Permitted Free Writing ProspectusesThe Company represents that it has not made, aegsithat, unless it obtains the prior
written consent of the Representative, it will ntke, any offer relating to the Notes that cont#wr would constitute an Issuer Free
Writing Prospectus or that otherwise constitutewould constitute a “free writing prospectus” (a&fided in Rule 405 of the Securities Act)
or a portion thereof required to be filed by thex@pany with the Commission or retained by the Compparder Rule 433 of the Securities
Act; providedthat the prior written consent of the Represenggiereto shall be deemed to have been given irecespthe Free Writing
Prospectuses included in Schedule C hereto andlangronic road show. Any such free writing progps@consented to by the
Representative is hereinafter referred to a®armitted Free Writing Prospectus.” The Company agrees that (i) it has treated aitld w
treat, as the case may be, each Permitted FremyVFitospectus as an Issuer Free Writing Prospeaas(ii) has complied and will comp
as the case may be, with the requirements of Rillésand 433 of the Securities Act applicable to Raymitted Free Writing Prospectus,
including in respect of timely filing with the Conission, legending and record keeping. The Compangents to the use by any
Underwriter of a free writing prospectus that @not an “issuer free writing prospectus” as defimeRule 433, or (b) contains only
(2) information describing the preliminary termstioé Securities or their offering, (2) informatitirat describes the final terms of the
Securities or their offering and that is includedtie Final Term Sheet of the Company contemplat&ection 1(d) or (3) information
permitted under Rule 134 under the Securities prdyidedthat each Underwriter severally covenants withGbenpany not to take any
action without the Company’s consent which conséall be confirmed in writing that would resultthe Company being required to file
with the Commission under Rule 433(d) under theuStes Act a free writing prospectus prepared by behalf of such Underwriter that
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otherwise would not be required to be filed by @@mpany thereunder, but for the action of the Uwdiésr.

() Amendments and Supplements to the Registration Stament, Disclosure Package and Prospectus and Oth®ecurities Act
Matters. If at any time during the Prospectus Delivery Pari@) any event shall occur or condition shallstxds a result of which any of the
Disclosure Package or the Prospectus as then ashendepplemented would include any untrue statémiea material fact or omit to state
any material fact necessary in order to make thestents therein, in the light of the circumstangeger which they were made, not
misleading or (ii) it is necessary to amend or $eiment any of the Registration Statement, Discle®ackage or the Prospectus to comply
with law, the Company and the Guarantors will immaggly notify the Underwriters thereof and forthlwjirepare (subject to Section 3(a)
hereof), file with the Commission (and use its coencially reasonable efforts to have any amendntetitd Registration Statement or any
new registration statement to be declared effecfivmish at its own expense to the Underwritershsamendments or supplements to any of
the Registration Statement, Disclosure PackagleeoPtospectus, or any new registration statemsmhgay be necessary so that the
statements in any of the Disclosure Package ompeobss as so amended or supplemented will ndtgitight of the circumstances under
which they were made, be misleading or so thatodinlye Registration Statement, Disclosure Packadg&aspectus will comply with all
applicable law.

(g)Copies of the Prospectus The Company agrees to furnish the Underwriteithiout charge, as many copies of the Prospectus and
any amendments and supplements thereto (includipglecuments incorporated or deemed incorporategfeyence therein) and the
Disclosure Package as the Representative may teques

(h)Blue Sky Compliance Each of the Company and the Guarantors shall catgeiith the Representative and counsel for the
Underwriters to qualify or register (or to obtakeenptions from qualifying or registering) all onapart of the Securities for offer and sale
under the securities laws of the several statéiseo®nited States, the provinces of Canada or #mgr qurisdictions designated by the
Representative, shall comply with such laws andl sbatinue such qualifications, registrations axg¢mptions in effect so long as required
for the distribution of the Securities. None of thempany or any of the Guarantors shall be requoepialify as a foreign corporation or to
take any action that would subject it to generalise of process in any such jurisdiction wheris ot presently qualified or where it would
be subject to taxation as a foreign corporatiore Tompany will advise the Representative promptiyhe suspension of the qualification
registration of (or any such exemption relatingtt® Securities for offering, sale or trading iry gurisdiction or any initiation or threat of
any proceeding for any such purpose, and in thatefehe issuance of any order suspending suclifigation, registration or exemption,
each of the Company and the Guarantors shall sigedt efforts to obtain the withdrawal theredhatearliest possible moment.

(i) Use of ProceedsThe Company shall apply the net proceeds fromaleec the Securities sold by it in the manner dbed under the
caption “Use of Proceeds” in the Disclosure Packagkthe Prospectus.
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()) The Depositary. The Company will cooperate with the Underwritangl use its best efforts to permit the Securitdset eligible for
clearance and settlement through the facilitiethefDepositary.

(k) Filing Fees.The Company agrees to pay the required Commisging fees relating to the Securities within thexd required by
Rule 456(b)(1) of the Securities Act without regazdhe proviso therein and otherwise in accordamite Rules 456(b) and 457(r) of the
Securities Act.

() Future Reports to the RepresentativeDuring the period of two years hereafter the Corgpaiti furnish to the Representative (i) to
the extent not available on the Commission’s Negir&ation EDGAR filing system, as soon as practicafier the end of each fiscal year,
copies of the Annual Report of the Company contgjrthe balance sheet of the Company as of the ofosgch fiscal year and statement
income, stockholders’ equity and cash flows foryhar then ended and the opinion thereon of theg@awyis independent public or certifi
public accountants; and (ii) to the extent not k¢ on the Commission’s Next-Generation EDGARdIsystem, as soon as practicable
after the filing thereof, copies of each proxy etaént, Annual Report on Form 10-K, Quarterly ReparEorm 10-Q, Current Report on
Form 8-K or other report filed by the Company wiltle Commission, the Financial Industry Regulatonghrity, Inc. (“FINRA ") or any
securities exchange.

(m)No Manipulation of Price. Neither the Company nor any Guarantor will takegdty or indirectly, any action designed to caase
result in, or that has constituted or might reabbnbe expected to constitute, under the ExchangeAotherwise, the stabilization or
manipulation of the price of any securities of @@mpany to facilitate the sale or resale of theugtes.

(n)Notice of Inability to Use Automatic Shelf Registréion Statement Form.If at any time during the Prospectus Delivery Perihe
Company receives from the Commission a notice @untsto Rule 401(g)(2) or otherwise ceases to ly#hédi to use the automatic shelf
registration statement form, the Company will @mptly notify the Representative, (ii) promptliiefia new registration statement or post-
effective amendment on the proper form relatintheoNotes, in a form satisfactory to the Repredemta(iii) use its best efforts to cause
such registration statement or post-effective amend to be declared effective and (iv) promptlyifydhe Representative of such
effectiveness. The Company will take all other@ttiecessary or appropriate to permit the pubfieriolg and sale of the Notes to continue
during the Prospectus Delivery Period as conteraglat the registration statement that was the stibfethe Rule 401(g)(2) notice or for
which the Company has otherwise become ineligléferences herein to the Registration Statemefitisblude such new registration
statement or post-effective amendment, as thernagebe.

The Representative on behalf of the severaedariters, may, in its sole discretion, waive irting the performance by the Company or
any Guarantor of any one or more of the foregoimgeaants or extend the time for their performance.
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SECTION 4Payment of Expensestach of the Company and the Guarantors, jointlysenarally, agrees to pay all costs, fees and
expenses incurred in connection with the perforraasfdts obligations hereunder and in connectioti Wie transactions contemplated hereby,
including, without limitation, (i) all expenses ident to the issuance and delivery of the Secugr(liecluding all printing and engraving costs),
(ii) all necessary issue, transfer and other stemes in connection with the issuance and salkeoSecurities to the Underwriters, (iii) all fees
and expenses of the Company’s and the Guarantmus'sel, independent public or certified public asgants and other advisors, (iv) all costs
and expenses incurred in connection with the pegjmear, printing, filing, shipping and distributiarf the Registration Statement (including
financial statements, exhibits, schedules, consamdscertificates of experts), each Issuer Freg¢iWgrProspectus, each Preliminary Prospectus
and the Prospectus, and all amendments and supgtethereto, and the mailing and delivering of esghereof to the Underwriters and
dealers, this Agreement, the Indenture, the DTGeAgrent and the Securities, (v) all filing feessoe®mble attorneys’ fees and expenses
incurred by the Company, the Guarantors or the dmdkers in connection with qualifying or registegi (or obtaining exemptions from the
qualification or registration of) all or any paftthe Securities for offer and sale under the géearaws of the several states of the United
States, the provinces of Canada or other jurisatistreasonably designated by the Underwritersu(ieg, without limitation, the cost of
preparing, printing and mailing preliminary anddilue sky or legal investment memoranda) andralated supplements to the Disclosure
Package or the Prospectus, (vi) the fees and egpearfighe Trustee, including the fees and disbuesgsof counsel for the Trustee in
connection with the Indenture and the Securiti@§), #ny fees payable in connection with the ratbighe Securities with the ratings agencies,
(viii) any filing fees incident to, and any reasblefees and disbursements of counsel to the Urriders/in connection with the review by
FINRA, if any, of the terms of the sale of the Sdétes, (ix) all fees and expenses (including remde fees and expenses of counsel) of the
Company and the Guarantors in connection with agraf the Securities by the Depositary for “boaktrg” transfer, and the performance by
the Company and the Guarantors of their respeotiver obligations under this Agreement, (x) all@xges incident to the electronic “road
show” for the offering of the Securities, (xi) ather fees, costs and expenses referred to inlteof Part Il of the Registration Statement, and
(xii) all other costs and expenses incident topgbgormance of their obligations hereunder whidghrast otherwise specifically provided for in
this Section 4. Except as provided in this Secfi@and Sections 6, 7 and 8 hereof, the Underwrileadl pay their own expenses, including the
fees and disbursements of their counsel.

SECTION 5Conditions of the Obligations of the Underwriters.The obligations of the several Underwriters to pase and pay for the
Securities as provided herein on the Closing Diaédl e subject to the accuracy of the represematand warranties on the part of the
Company and the Guarantors set forth in Sectioerédf as of the date hereof and as of the Closatg Bs though then made and to the timely
performance by the Company of its covenants anerathligations hereunder, and to each of the faligvadditional conditions:

(a)Accountants’ Comfort Letter. On the date hereof, the Underwriters shall haveived from KPMG LLP, the independent registered
public accounting firm for the Parent Guarantdigc@nfort letter” dated the date hereof addressatiednderwriters, in form and substance
satisfactory to the Representative, covering tharftial information in the Disclosure Package aherocustomary matters. In addition, on
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the Closing Date, the Underwriters shall have remtfrom such accountants a “bring-down comfotelétdated the Closing Date addres
to the Underwriters, in form and substance satisfgdo the Representative, in the form of the “déornletter” delivered on the date hereof,

except that (i) it shall cover the financial infation in the Prospectus and any amendment or sugpliethereto and (ii) procedures shall be
brought down to a date no more than 5 days pritliedClosing Date.

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

(i) the Company shall have filed the Prospgetith the Commission (including the informatiomuéed by Rules 430A, 430B and
430C under the Securities Act) in the manner aritliwthe time period required by Rule 424(b) unither Securities Act;

(i) the Final Term Sheet, and any other niateequired to be filed by the Company pursuariRtbe 433(d) under the Securities Act,
shall have been filed with the Commission withie #pplicable time periods prescribed for suchdsininder such Rule 433;

(iii) no stop order suspending the effectivenef the Registration Statement, or any post-Bfe@amendment to the Registration
Statement, shall be in effect and no proceedingsifoh purpose or pursuant to Section 8A of theiftées Act shall have been instituted
or threatened by the Commission; and the Compaaly sbt have received from the Commission any mofiarsuant to Rule 401(g)(2)
the Securities Act objecting to use of the autoosttielf registration statement form; and

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

(i) in the judgment of the Representative ¢rshall not have occurred any Material Adverse @eaand

(i) there shall not have occurred any dowdgrg, nor shall any notice have been given of agrided or potential downgrading in
the rating accorded the Parent Guarantor or aiitg sfibsidiaries or any of their securities or in@elness by any “nationally recognized
statistical rating organization” as such term ifirael in Section 3(a)(62) of the Exchange Act.

(d)Opinion of Counsel for the Company.On the Closing Date, the Underwriters shall haweired (i) the opinion of Gibson, Dunn &
Crutcher LLP, counsel for the Company, dated asioh Closing Date, the form of which is attache&asibit A and (ii) the opinion of

James R. Peacock lll, Vice President, Deputy Gé@ransel and Assistant Corporate Secretary oPtdrent Guarantor, dated as of such
Closing Date, the form of which is attached as BittB.
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(e)Opinion of Counsel for the Underwriters.On the Closing Date, the Underwriters shall haeeireed the favorable opinion of Cahill
Gordon & ReindelLp , counsel for the Underwriters, dated as of suldsi@g Date, with respect to such matters as magasonably
requested by the Underwriters.

(f) Officers’ Certificate. On the Closing Date the Underwriters shall haveiresd a written certificate executed by an exeeutifficer
and a principal financial or accounting officertbé Company, dated as of the Closing Date, toffieeteset forth in Section 5(c)(ii) hereof,
and further to the effect that:

(i) for the period from and after the datahi§ Agreement and prior to the Closing Date thexe not occurred any Material Adverse
Change;

(i) the representations, warranties and canénof the Company and the Guarantors set forBeation 1 hereof were true and correct
as of the date hereof and are true and corredttag &€losing Date with the same force and effeadhaugh expressly made on and as of
the Closing Date; and

(iif) the Company and the Guarantors have d@madpith all the agreements and satisfied alldbeditions on its part to be performed
or satisfied at or prior to the Closing Date.

(9)Indenture; Securities. The Company and the Guarantors shall have exeeamgdelivered the Indenture and the Securitiefrim
and substance reasonably satisfactory to the Unidersy and the Underwriters shall have receiveztated copies thereof.

(h)Additional Documents.On or before the Closing Date, the Underwriters emghsel for the Underwriters shall have receivwaths
information, documents and opinions as they magaeably require for the purposes of enabling theipaiss upon the issuance and sale of
the Securities as contemplated herein, or in deridence the accuracy of any of the represemstind warranties, or the satisfaction of
any of the conditions or agreements, herein coethin

If any condition specified in this Sectionsoniot satisfied when and as required to be salidfies Agreement may be terminated by

MLPF&S by notice to the Company at any time on ompto the Closing Date, which termination shailithout liability on the part of any
party to any other party, except that Sections Z,#&nd 8 hereof shall at all times be effective gimall survive such termination.

SECTION 6Reimbursement of Underwriters’ Expenseslf this Agreement is terminated by the Represevegiursuant to Section 5 or

Section 9(i)(x) or (iv) hereof, including if theleao the Underwriters of the Securities on thes@lg Date is not consummated because of any
refusal, inability or failure on the part of the i@pany or any Guarantor to perform any agreememimer to comply with any provision

hereof, the Company and the Guarantors, jointlysmetrally, agree to reimburse the Underwritenggisly, upon demand for all out-of-
pocket expenses that shall have been reasonabigrédcby the Underwriters in connection with thegarsed purchase and the offering and

of the Securities, including, without limitation,
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fees and disbursements of counsel, printing exgetisevel expenses, postage, facsimile and telepbbarges.
SECTION 7Indemnification.

(a) Indemnification of the Underwriters. Each of the Company and the Guarantors, jointlyssenérally, agrees to indemnify and hold
harmless each Underwriter, its affiliates, direstafficers and employees, and each person, ifwhg,controls any Underwriter within the
meaning of the Securities Act and the Exchangeafjeinst any loss, claim, damage, liability or exgggras incurred, to which such
Underwriter, affiliate, director, officer, employee controlling person may become subject, undeiShcurities Act, the Exchange Act or other
federal or state statutory law or regulation, oc@hmon law or otherwise (including in settlemehauoy litigation, if such settlement is effec
with the written consent of the Company), insofasach loss, claim, damage, liability or expenseaftions in respect thereof as contemplated
below) arises out of or is based upon (i) any wnstatement or alleged untrue statement of a rahfadt contained in the Registration
Statement, or any amendment thereto, includingirdioymation deemed to be a part thereof pursuaRuie 430B or 430C under the Securi
Act, or the omission or alleged omission therefrmna material fact required to be stated thereinemessary to make the statements therei
misleading; or (i) upon any untrue statement tegdd untrue statement of a material fact containehy Issuer Free Writing Prospectus, any
Preliminary Prospectus or the Prospectus (or argnament or supplement thereto), or the omissiaileged omission therefrom of a mate
fact necessary in order to make the statementsithen the light of the circumstances under witlody were made, not misleading; and to
reimburse each Underwriter and each such affilditector, officer, employee or controlling perdon any and all expenses (including the
reasonable fees and disbursements of counsel chgddhPF&S) as such expenses are reasonably irtbgresuch Underwriter or such
affiliate, director, officer, employee or controlj person in connection with investigating, defagdisettling, compromising or paying any s
loss, claim, damage, liability, expense or actjgmoyvided, however, that the foregoing indemnity agreement shallapgily, with respect to an
Underwriter, to any loss, claim, damage, liabibityexpense to the extent, but only to the exterging out of or based upon any untrue
statement or alleged untrue statement or omissiafieged omission made in reliance upon and irfaromty with written information
furnished to the Company by such Underwriter thiotige Representative expressly for use in the Rag@n Statement, any Issuer Free
Writing Prospectus, any Preliminary ProspectudierRrospectus (or any amendment or supplementahefée indemnity agreement set fc
in this Section 7(a) shall be in addition to arapllities that the Company or the Guarantors magmtise have.

(b) Indemnification of the Company and the Guarantors.Each Underwriter agrees, severally and not jointyindemnify and hold
harmless the Company, each Guarantor, each offfdbe Company or a Guarantor who signed the Radiish Statement, each of their
respective directors and each person, if any, vamdrals the Company or any Guarantor within the megof the Securities Act or the
Exchange Act, against any loss, claim, damageiitiabr expense, as incurred, to which the Compamy Guarantor, any officer of the
Company or a Guarantor who signed the Registr&tatement or any such director or controlling pens@ay become subject, under the
Securities Act, the Exchange Act, or other federaltate statutory law or regulation, or at comrzam or otherwise (including in settlement of
any litigation, if
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such settlement is effected with the written coheéisuch Underwriter), insofar as such loss, clalamage, liability or expense (or actions in
respect thereof as contemplated below) arisesfautie based upon any untrue statement or allegémtie statement of a material fact
contained in the Registration Statement, any IsBuse Writing Prospectus, any Preliminary Prospeotuhe Prospectus (or any amendme
supplement thereto), or the omission or allegedssion therefrom of a material fact necessary ieiord make the statements therein, in the
light of the circumstances under which they wereleaot misleading, in each case to the extentohiytto the extent, that such untrue
statement or alleged untrue statement or omissiafieged omission was made in the RegistratioteBtant, any Issuer Free Writing
Prospectus, any Preliminary Prospectus or the Bobsp (or any amendment or supplement theretogliemce upon and in conformity with
written information furnished to the Company by lslunderwriter through the Representative exprefsslyse therein; and to reimburse the
Company, any Guarantor and each such directorrarating person for any and all expenses (inclgdime fees and disbursements of cour
as such expenses are reasonably incurred by th@&@ymany Guarantor or such director or controlfiegson in connection with investigatil
defending, settling, compromising or paying anytslass, claim, damage, liability, expense or actteach of the Company and the Guarantors
hereby acknowledges that the only information thatUnderwriters through the Representative hak@shed to the Company expressly for
use in the Registration Statement, any Issuer Whéting Prospectus, any Preliminary ProspectuhierRrospectus (or any amendment or
supplement thereto) are the statements set fottieithird sentence of the seventh paragraph anditfinth and ninth paragraphs under the
caption “Underwriting” in the Prospectus. The indgéty agreement set forth in this Section 7(b) shelin addition to any liabilities that each
Underwriter may otherwise have.

(c) Notifications and Other Indemnification Procedures.Promptly after receipt by an indemnified party untihés Section 7 of notice of
the commencement of any action, such indemnifigtypeill, if a claim in respect thereof is to be deaagainst an indemnifying party under
this Section 7, notify the indemnifying party initing of the commencement therepfpvidedthat the failure to so notify the indemnifying
party will not relieve it from any liability whicit may have to any indemnified party under thist®ec7 except to the extent that it has been
materially prejudiced by such failure (through fbefeiture of substantive rights and defenses)srall not relieve the indemnifying party from
any liability that the indemnifying party may hatean indemnified party other than under this ®#c#. In case any such action is brought
against any indemnified party and such indemnifiatty seeks or intends to seek indemnity from denmifying party, the indemnifying pai
will be entitled to participate in and, to the extéhat it shall elect, jointly with all other indmifying parties similarly notified, by written rnioe
delivered to the indemnified party promptly afteceiving the aforesaid notice from such indemnifiady, to assume the defense thereof with
counsel reasonably satisfactory to such indemnijeedly; provided, however, if the defendants in any such action include ltbéhindemnified
party and the indemnifying party and the indemdifgarty shall have reasonably concluded that aliconfay arise between the positions of
the indemnifying party and the indemnified partyconducting the defense of any such action orttieae may be legal defenses available to it
and/or other indemnified parties which are différfeom or additional to those available to the imohéfying party, the indemnified party or
parties shall have the right to select separatesmuo assume such legal defenses and to othgpaiteipate in the defense of such action on
behalf of such indemnified party or parties. Upeaeipt of notice from the indemnifying party to Bundemnified party of such indemnifying
party’s election so to assume
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the defense of such action and approval by thenimifeed party of counsel, the indemnifying partyliwiot be liable to such indemnified party
under this Section 7 for any legal or other expsss#sequently incurred by such indemnified partyoinnection with the defense thereof
unless (i) the indemnified party shall have emptbgeparate counsel in accordance with the prowvisioet immediately preceding sentence (it
being understood, however, that the indemnifyingypshall not be liable for the expenses of moentbne separate counsel (together with
local counsel (in each jurisdiction)), which sHadl selected by MLPF&S (in the case of counsel sspreng the Underwriters or their related
persons), representing the indemnified parties aregarties to such action) or (ii) the indemnifyparty shall not have employed counsel
satisfactory to the indemnified party to represbetindemnified party within a reasonable timerafigtice of commencement of the action, in
each of which cases the fees and expenses of d@lnadiebe at the expense of the indemnifying party

(d) Settlements.The indemnifying party under this Section 7 shall Ipe liable for any settlement of any proceedifigoted without its
written consent, which will not be unreasonablyhhild, but if settled with such consent or if thibeea final judgment for the plaintiff, the
indemnifying party agrees to indemnify the inderdfparty against any loss, claim, damage, lighditexpense by reason of such settlement
or judgment. No indemnifying party shall, withobetprior written consent of the indemnified pa#ifect any settlement, compromise or
consent to the entry of judgment in any pendinthogatened action, suit or proceeding in respeathd¢h any indemnified party is or could
have been a party and indemnity was or could haea lsought hereunder by such indemnified partgssrduch settlement, compromise or
consent (i) includes an unconditional release ohsndemnified party from all liability on claimbdt are the subject matter of such action, suit
or proceeding and (ii) does not include any statemas to or any findings of fault, culpabilityfailure to act by or on behalf of any
indemnified party.

SECTION 8Contribution. If the indemnification provided for in Section 7rbef is for any reason held to be unavailable totberwise
insufficient to hold harmless an indemnified pdrtyespect of any losses, claims, damages, lissliir expenses referred to therein, then each
indemnifying party shall contribute to the aggregatount paid or payable by such indemnified padyincurred, as a result of any losses,
claims, damages, liabilities or expenses refematid¢rein (i) in such proportion as is appropriateeflect the relative benefits received by the
Company and the Guarantors, on the one hand, andrttlerwriters, on the other hand, from the offgiofithe Securities pursuant to this
Agreement or (i) if the allocation provided by gt (i) above is not permitted by applicable lawstich proportion as is appropriate to reflect
not only the relative benefits referred to in cki$ above but also the relative fault of the Campand the Guarantors, on the one hand, and
the Underwriters, on the other hand, in conneatitth the statements or omissions which resulteslich losses, claims, damages, liabilities or
expenses, as well as any other relevant equitalgiderations. The relative benefits received lgyGompany and the Guarantors, on the one
hand, and the Underwriters, on the other handpinmection with the offering of the Securities pansuto this Agreement shall be deemed t
in the same respective proportions as the totgbreteeds from the offering of the Securities pamuo this Agreement (before deducting
expenses) received by the Company, and the toteramiting discount received by the Underwriterseach case as set forth on the front ¢
page of the Prospectus, bear to the aggregatal ioftering price of the Securities. The relatieailt of the Company and the Guarantors, on the
one hand, and the Underwriters, on the other
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hand, shall be determined by reference to, amdmer dhings, whether any such untrue or allegeduerdtatement of a material fact or omis
or alleged omission to state a material fact rel&denformation supplied by the Company and thar@ntors, on the one hand, or the
Underwriters, on the other hand, and the partigstive intent, knowledge, access to informatiod epportunity to correct or prevent such
statement or omission.

The amount paid or payable by a party asuatresthe losses, claims, damages, liabilities arpenses referred to above shall be deemed t
include, subject to the limitations set forth ircBen 7 hereof, any legal or other fees or expensasonably incurred by such party in
connection with investigating or defending any @ctbr claim. The provisions set forth in Sectiohereof with respect to notice of
commencement of any action shall apply if a claimdontribution is to be made under this Sectiopr8yided, however, that no additional
notice shall be required with respect to any actosrwhich notice has been given under Sectionrédfeor purposes of indemnification.

The Company, the Guarantors and the Undemsrétgree that it would not be just and equitabtmiftribution pursuant to this Section 8
were determined by pro rata allocation (even ifimelerwriters were treated as one entity for suaip@se) or by any other method of
allocation which does not take account of the edplét considerations referred to in this Section 8.

Notwithstanding the provisions of this Sect&ymo Underwriter shall be required to contribaitgy amount in excess of the underwriting
discount received by such Underwriter in connectigth the Securities distributed by it. No persavilty of fraudulent misrepresentation
(within the meaning of Section 11 of the Securifkes) shall be entitled to contribution from anyrgen who was not guilty of such fraudulent
misrepresentation. The Underwriters’ obligationsdatribute pursuant to this Section 8 are sevardal,not joint, in proportion to their
respective underwriting commitments as set forthogjite their names in Schedule A. For purposekisf3ection 8, each director, officer and
employee of an Underwriter and each person, if g controls an Underwriter within the meaninghe Securities Act and the Exchange
Act shall have the same rights to contributionwashdUnderwriter, and each director of the Compangny Guarantor, each officer of the
Company or a Guarantor who signed the Registr&tatement and each person, if any, who control€tmepany or any Guarantor with the
meaning of the Securities Act and the Exchangeshatl have the same rights to contribution as theg@any and the Guarantors.

SECTION 9Termination of this Agreement. Prior to the Closing Date, this Agreement may beieated by the Representative by notice
given to the Company if at any time: (i) (x) tragliar quotation in any of the Company’s securitigalishave been suspended or limited by the
Commission or by the NYSE or (y) trading in sedestgenerally on either the Nasdaq Stock Markéh@NY SE shall have been suspended or
materially limited, or minimum or maximum pricesadithave been generally established on any of guolation system or stock exchange by
the Commission or FINRA, (ii) a general banking atorium shall have been declared by any of fed&kaly York or Delaware authorities;

(iii) there shall have occurred any outbreak olakson of national or international hostilitiesany international or national crisis or calamity,
or any change or development involving a prospeativange in the United States or internationahiiiel markets, that in the judgment of the
Representative is material and adverse and makagriacticable or inadvisable to proceed with tifering, sale or delivery of
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the Securities in the manner and on the terms itbestin the Disclosure Package or the Prospectts emforce contracts for the sale of
securities or (iv) in the judgment of the Repreatwé there shall have occurred any Material Ade&@bange. Any termination pursuant to this
Section 9 shall be without liability on the part(@fthe Company or any Guarantor to any Underwri&cept that the Company and the
Guarantors shall be obligated to reimburse the rsgeof the Underwriter s to the extent require@égtions 4 and 6 hereof, (ii) any
Underwriter to the Company, or (iii) any party herto any other party except that the provisionSe€tions 7 and 8 hereof shall at all times be
effective and shall survive such termination.

SECTION 10Representations and Indemnities to Survive DeliveryThe respective indemnities, agreements, repres@matvarranties
and other statements of the Company, the Guaraniteis respective officers and the several Undiéeng set forth in or made pursuant to this
Agreement will remain in full force and effect, eedless of any investigation made by or on beHading Underwriter, the Company, any
Guarantor or any of their partners, officers oediors or any controlling person, as the case mawid will survive delivery of and payment
for the Securities sold hereunder and any ternonatf this Agreement.

SECTION 11Notices.All communications hereunder shall be in writinglahall be mailed, hand delivered, couriered osifaited and
confirmed to the parties hereto as follows:

If to the Underwriters:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park

New York, New York 10036

Facsimile: (212) 901-7897

Attention: Legal Department

with a copy to:

Cahill Gordon & ReindelLr

80 Pine Street

New York, NY 10005
Facsimile: 212-269-5420
Attention: James J. Clark, Esq.

If to the Company or the Guarantors:

Celanese Corporation
1601 West LBJ Freeway
Dallas, TX 75234
Facsimile: 214-258-9730
Attention: General Counsel

Any party hereto may change the address airfale number for receipt of communications by giyiwritten notice to the others.
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SECTION 12SuccessorsThis Agreement will inure to the benefit of andlieding upon the parties hereto, and to the bepéflie
indemnified parties referred to in Sections 7 afeéBeof, and in each case their respective suasesst no other person will have any righ
obligation hereunder.

SECTION 13Authority of the Representative.Any action by the Underwriters hereunder may benaky MLPF&S on behalf of the
Underwriters, and any such action taken by MLPF&8lIse binding upon the Underwriters.

SECTION 14Partial Unenforceability. The invalidity or unenforceability of any sectigrgragraph or provision of this Agreement shall
not affect the validity or enforceability of anyhet section, paragraph or provision hereof. If s@gtion, paragraph or provision of this
Agreement is for any reason determined to be idwaliunenforceable, there shall be deemed to be miach minor changes (and only such
minor changes) as are necessary to make it vaficeaforceable.

SECTION 15Governing Law Provisions.THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEEN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK APHCABLE TO AGREEMENTS MADE AND TO BE PERFORMED
IN SUCH STATE WITHOUT REGARD TO CONFLICTS OF LAW RRCIPLES THEREOF.

SECTION 16Default of One or More of the Several Underwriterslf any one or more of the several Underwriters Isfadl or refuse to
purchase Securities that it or they have agre@aditchase hereunder on the Closing Date, and thegafg number of Securities which such
defaulting Underwriter or Underwriters agreed laikefd or refused to purchase does not exceed 10beafggregate number of the Securities
to be purchased on such date, the other Unders/stell be obligated, severally, in the proportitiveg the number of Securities set forth
opposite their respective names on Schedule A bedhe aggregate number of Securities set forgosipe the names of all such non-
defaulting Underwriters, or in such other proparias may be specified by the Underwriters withctivesent of the non-defaulting
Underwriters, to purchase the Securities which siefaulting Underwriter or Underwriters agreed failed or refused to purchase on the
Closing Date. If any one or more of the Underwstshall fail or refuse to purchase Securities &edaggregate number of Securities with
respect to which such default occurs exceeds 100tecdggregate number of Securities to be purchasélde Closing Date, and arrangements
satisfactory to the Underwriters and the Compamyte purchase of such Securities are not madend& hours after such default, this
Agreement shall terminate without liability of apgirty to any other party except that the provisiohSections 4, 6, 7 and 8 hereof shall at all
times be effective and shall survive such termamatin any such case either the Underwriters oCthi@pany shall have the right to postpone
the Closing Date, as the case may be, but in notdgelonger than seven days in order that theired changes, if any, to the Registration
Statement, any Issuer Free Writing ProspectuspPaeljminary Prospectus or the Prospectus or amgr atbcuments or arrangements may be
effected.

As used in this Agreement, the tertdriderwriter ” shall be deemed to include any person substitiged defaulting Underwriter under
this Section 16. Any action taken under this
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Section 16 shall not relieve any defaulting Undé@evifrom liability in respect of any default of quUnderwriter under this Agreement.

SECTION 17No Advisory or Fiduciary Responsibility. Each of the Company and the Guarantors acknowlezlygeagrees that: (i) the
purchase and sale of the Securities pursuantgditinieement, including the determination of theenffg price of the Securities and any related
discounts and commissions, is an arm’s-length coriald@ransaction between the Company and the Gt@is on the one hand, and the
several Underwriters, on the other hand, and theg2my and the Guarantors are capable of evaluatidginderstanding and understand and
accept the terms, risks and conditions of the &@atiens contemplated by this Agreement; (ii) inrection with each transaction contemplated
hereby and the process leading to such transaesion Underwriter is and has been acting solelymiaipal and is not the agent or fiduciary
of the Company and the Guarantors or their resgeefffiliates, stockholders, creditors or employeeany other party; (iii) no Underwriter
assumed or will assume an advisory or fiduciarpoesibility in favor of the Company and the Guaoastwith respect to any of the
transactions contemplated hereby or the procedinighereto (irrespective of whether such Undeaewifias advised or is currently advising
the Company and the Guarantors on other mattem)yother obligation to the Company and the Guararexcept the obligations expressly
set forth in this Agreement; (iv) the several Undgters and their respective affiliates may be ggghin a broad range of transactions that
involve interests that differ from those of the Gmany and the Guarantors, and the several Undera/tigevze no obligation to disclose any of
such interests by virtue of any fiduciary or adwscelationship; and (v) the Underwriters have pivided any legal, accounting, regulatory
tax advice with respect to the offering contempldtereby, and the Company and the Guarantors lmngilted their own legal, accounting,
regulatory and tax advisors to the extent they dskappropriate.

This Agreement supersedes all prior agreensrdaunderstandings (whether written or oral) betwdie Company, the Guarantors and the
several Underwriters, or any of them, with respgiedhe subject matter hereof. The Company and ther@tors hereby waive and release, to
the fullest extent permitted by law, any claimst tive Company and the Guarantors may have agaesteveral Underwriters with respect to
any breach or alleged breach of fiduciary duty.

SECTION 18General Provisions.This Agreement constitutes the entire agreemetiteoparties to this Agreement and supersedesiatl pr
written or oral and all contemporaneous oral agesgs) understandings and negotiations with regpetbe subject matter hereof. This
Agreement may be executed in two or more countespaach one of which shall be an original, with same effect as if the signatures thereto
and hereto were upon the same instrument. Deliwkay executed counterpart of a signature pageiscdigreement by telecopier, facsimile or
other electronic transmission (i.e., a “pdf” oifishall be effective as delivery of a manuallyeexted counterpart thereof. This Agreement
may not be amended or modified unless in writin@lbyf the parties hereto, and no condition hefeikpress or implied) may be waived
unless waived in writing by each party whom theditian is meant to benefit. The section headinggiheare for the convenience of the pal
only and shall not affect the construction or iptetation of this Agreement.

[Remainder of page intentionally left blank]
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If the foregoing is in accordance with youderstanding of our agreement, kindly sign and retarthe Company the enclosed copies
hereof, whereupon this instrument, along with alimterparts hereof, shall become a binding agreeimeccordance with its terms.

Very truly yours,
CELANESE US HOLDINGS LLC
By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: President

CELANESE CORPORATION as Guarantor

By: /s/ Steven M. Sterin
Name: Steven M. Sterin
Title: Senior Vice President and
Chief Financial Officer

CELANESE AMERICAS LLC as Guarant

By: /s/ Christopher W. Jensel
Name: Christopher W. Jense
Title: President

CELANESE ACETATE LLC as Guarantor

By: /s/ Christopher W. Jensel
Name: Christopher W. Jense
Title: Treasurer

CELANESE CHEMICALS, INC. as Guarantor

By: /s/ Christopher W. Jensel
Name: Christopher W. Jense
Title: Treasurer

SIGNATURE PAGE TO UNDERWRITING AGREEMENT




CELANESE FIBERS OPERATIONS LLC as Guarantor

By: /s/ John W. Howard
Name: John W. Howard
Title: Vice President

CNA HOLDINGS LLC as Guarantor

By: /s/ Christopher W. Jensel
Name: Christopher W. Jense
Title: President

CELANESE INTERNATIONAL CORPORATION
as Guarantor

By: /s/ Christopher W. Jensel
Name: Christopher W. Jense
Title: Treasurer

CELTRAN, INC. as Guarantc

By: /s/ John W. Howard
Name: John W. Howard
Title: Vice President

CNA FUNDING LLC as Guarantc

By: /s/ John W. Howard
Name: John W. Howard
Title: Vice President

KEP AMERICAS ENGINEERING PLASTICS, LLC
as Guarantor

By: /s/ John W. Howard
Name: John W. Howard
Title: Vice President

SIGNATURE PAGE TO UNDERWRITING AGREEMENT




TICONA FORTRON INC. as Guarantor

By: /s/ John W. Howard

Name: John W. Howard
Title: Vice President

TICONA POLYMERS, INC. as Guarantor

By: /s/ John W. Howard

Name: John W. Howard
Title: Vice President

TICONA LLC as Guaranta

By: /s/ John W. Howard

Name: John W. Howard
Title: Vice President

CELANESE GLOBAL RELOCATION LLC as Guarant

By: /s/ John W. Howard

Name: John W. Howard
Title: Vice President, Taw
CELANESE LTD. as Guarantor

By: CELANESE INTERNATIONAL CORPORATION
its general partner

By: /s/ Christopher W. Jensel

Name: Christopher W. Jense
Title: Treasurer

SIGNATURE PAGE TO UNDERWRITING AGREEMENT




The foregoing Underwriting Agreement is herebyfirmed and accepted by the Underwriters abefiate first above written.
MERRILL LYNCH, PERCE, FENNER & SMITH
INCORPORATED

Acting on behalf of itself and as the Represengati/the several Underwrite

By: MERRILL LYNCH, FIERCE, FENNER & SMITH
INCORPORATED

By: /s/ Mark Kushemba
Name: Mark Kushemba
Title: Director

[Signature Page To Underwriting Agreement]




SCHEDULE A

Aggregate Principal Amount

Underwriters of Securities to be Purchase
Merrill Lynch, Pierce, Fenner & Smith Incorporal $ 140,000,000.C
Barclays Capital In 40,000,000.0
Deutsche Bank Securities Ir 40,000,000.0
HSBC Securities (USA) Inc 40,000,000.0
Morgan Stanley & Co. Incorporatt 40,000,000.0
RBS Securities Inc 40,000,000.0
J.P. Morgan Securities LL 30,000,000.0
Citigroup Global Markets Inc 30,000,000.0

Total $ 400,000,000.C




Guarantors

Celanese Americas LLC

Celanese Acetate LLC

Celanese Chemicals, Inc.
Celanese Fibers Operations LLC
CNA Holdings LLC

Celanese International Corporation
Celtran, Inc.

CNA Funding LLC

KEP Americas Engineering Plastics, LLC
Ticona Fortron Inc.

Ticona Polymers, Inc.

Ticona LLC

Celanese Global Relocation LLC
Celanese Ltd.

SCHEDULE B-1




SCHEDULE B-2

Additional Subsidiaries

None.




SCHEDULE C

Issuer Free Writing Prospectuses

Free Writing Prospectus (to the Preliminary Progme&upplement dated May 2, 2011)




EXHIBIT A
Opinion of Gibson, Dunn & Crutcher LLP to belidered pursuant to Section 5 of the Underwrithgyeement.

[Provided under separate cover]
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EXHIBIT B

Opinion of James R. Peacock I, Vice PresigdBeputy General Counsel and Assistant Corporatee®ary of the Parent Guarantor
delivered pursuant to Section 5 of the Underwrithggeement.

(i) Neither the Company nor any of the Guasests in violation of its Organizational Documents

(i) All of the issued and outstanding capgtdck of the Company and each Guarantor has hdgradthorized and validly issued, is fully
paid and non-assessable and is owned by the Ravanantor, directly or through subsidiaries, frad alear of any security interest, mortgage,
pledge, lien, encumbrance (other than securityésts, liens and pledges under the Company’s rhaitk Credit Agreement) or, to the best
knowledge of such counsel, any pending or threatefem.
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Exhibit 99.1

Celanese

Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 752:-6034

Celanese Corporation Completes Offering of $400 Mibn of Senior Unsecured Notes

DALLAS, May 6, 2011 --- Celanese Corporation (NYSEE) (the “Company”) today announced that its whaoNvned subsidiary, Celanese
US Holdings LLC, had successfully completed anraifgof $400 million in aggregate principal amowfsenior unsecured notes &t 5
percent due 2021 (the “Notes”) on May 6, 2011. Toenpany used the net proceeds from the offerings gbproximately $120 million of its
cash on hand, to retire existing senior secureditdi@cility indebtedness that was set to maturgdt4.

“The execution of this transaction is consisterthv@elanese’s ongoing strategy of maintaining xilfle, low cost and stable capital structure,”
said Steven Sterin, senior vice president and ¢imahcial officer. ‘With current strong unsecured credit market coaddj we further extend
our debt maturity profile while reducing securedbtde our capital structure. We also continuednpiiove our credit profile with additional
deleveraging of our balance sheet.”

This press release shall not constitute an offeetoor the solicitation of an offer to buy thdeskd Notes, nor shall there be any sales of Notes
in any jurisdiction in which such offer, solicitati or sale would be unlawful prior to registratmmgualification under the securities laws of
such jurisdiction.

HH#H

Contact:

Investor Relations

Mark Oberle

Phone: +1 972 443 4464
Telefax: +1 972 443 8519
Mark.Oberle@celanese.com




Forward-Looking Statements

This release may contain “forward-looking statensghtvhich include information concerning the companplans, objectives, goals,
strategies, future revenues or performance, cagixglenditures, financing needs and other infornmatiwat is not historical information. When
used in this release, the words “will,” “intends;expects,” “outlook,” “forecast,” “estimates,” “anticipates,” “projects,” “plans,”

“believes,” and variations of such words or similaxpressions are intended to identify forward-logkstatements. All forward-looking
statements are based upon current expectationdaliefs and various assumptions. There can be sorasce that the company will realize
these expectations or that these beliefs will praweect. The company’s ability to successfully ptate the transactions referred to in this
press release is subject to numerous factors antiragencies, many of which are beyond the con’s control. These include local and
national economic, credit and capital market coiudtis, including prevailing interest rates; legalc&iregulatory developments, including
changes to tax rates, applicable securities regofet or accounting standards; and geopolitical cibioths, including the occurrence of acts of
war or terrorist incidents or natural disasters. Aof these factors or others not named herein coaltse the company to abandon the
referenced transactions or cause the company’sahcasults to differ materially from those expresss forward-looking statements. In
addition, other risk factors that could cause ad¢tesults to differ materially from the forward-lking statements contained in this release
include those that are discussed in the compailirig$ with the Securities and Exchange Commisshary. forward-looking statement speaks
only as of the date on which it is made, and thregany undertakes no obligation to update any fodalabking statement to reflect events or
circumstances after the date on which it is mad®aeflect the occurrence of anticipated or uneiptated events or circumstances.



