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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
Current Report
Pursuant to Section 13 or 15(d) of the Securitiesdeéhange Act of 1934
Date of Report (Date of earliest event reportéyvember 7, 2012
CELANESE CORPORATION

(Exact name of registrant as specified in its @rart

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

222 West Las Colinas Blvd. Suite 900N, Irving, TX5039
(Address of Principal Executive Offices) (Zip Code)
Registrant’s telephone number, including area c(@#2) 443-4000
(Former name or former address, if changed sirstedgport):

Check the appropriate box below if the Form 8-k§lis intended to simultaneously satisfy the §liobligation of the registrant under any of thédaing
provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#0)}2

[ ] Pre-commencement communications pursuant te R8&-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 1.01 Entry into a Material Definitive Agreemert.

On November 7, 2012, Celanese Corporation ("Ce&ihess wholly-owned subsidiary Celanese US HaigihLC (the "Issuer"), and certain subsidiaries of
the Issuer (the "Guarantors" and, together witta@ede and the Issuer, the "Company Parties"),eshteto an Underwriting Agreement with Deutsche IBan
Securities Inc., as representative of the severdéwriters named therein (collectively, the "Urndeters"), providing for the offer and sale by tissuer of
$500,000,000 aggregate principal amount of 4.628%d8 Notes due 2022 (the "Notes"). The offeringhaf Notes was registered under the Securitie®Act
1933, as amended, and is being made pursuant Retffistration Statement on Form S-3, Reg. N0s.13&B22 and 333-173822-01 through 333-173822-15,
and the Prospectus included therein, filed by tbem@any Parties with the Securities and Exchanger@ission ("Commission") on April 29, 2011, the reldt
Prospectus Supplement dated November 7, 2012 harferée Writing Prospectus accepted for filinghey Commission on November 8, 2012.

The Notes have been issued under an Indenturej datef May 6, 2011 ("Base Indenture"), among Gedanthe Issuer, and Wells Fargo Bank, National
Association, as trustee (the "Trustee"), as amebgiedSecond Supplemental Indenture, dated aswémber 13, 2012 ("Second Supplemental Indenture™),
among the Company Parties and the Trustee (thelBdseture and Second Supplemental Indenture ¢iviédg referred to as the "Indenture”). The isswanc
and sale of the Notes closed on November 13, 28t2py of the Base Indenture was previously filesdexhibit 4.2 to Celanese's current report on Fé1ih
filed with the Commission on May 6, 2011 and isorporated herein by reference. The form of NotetardSecond Supplemental Indenture are filed as
Exhibits 4.1 and 4.2 to this Current Report andicerporated herein by reference.

The Underwriting Agreement includes customary regngations, warranties and covenants by the Comparties. It also provides for customary
indemnification by each of the Company Parties taedUnderwriters against certain liabilities argsout of or in connection with the sale of the Noaad
customary contribution provisions in respect ofsthtiabilities.

The foregoing description of the material termshef Underwriting Agreement is qualified in its eaty by reference to the Underwriting Agreementchhis
filed as Exhibit 1.1 to this Current Report andhisorporated herein by reference. Certain of thddswriters and their related entities have engageimay
engage in various financial advisory, commercialddag and investment banking transactions withGoenpany Parties in the ordinary course of theiiness
for which they have received, or will receive, amstry compensation and expenses.

Item 7.01 Regulation FD Disclosure.*

On November 13, 2012, Celanese issued a pressea@aouncing the closing of the issuance andb$dte Notes. A copy of the press release is fheds
with this Current Report as Exhibit 99.1.

Item 8.01 Other Events.

The opinion and consent of Gibson, Dunn & CrutdHd? in connection with the validity of the Noted@rfed under the Registration Statement are filed as
Exhibits 5.1 and 23.1, respectively, to this Curiieaport and are incorporated herein by reference.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number Description
1.1 Underwriting Agreement, dated November 7, 2012ahg among Celanese US Holdings LLC, Celanese Catipor the subsidiary
guarantors party thereto and Deutsche Bank Sezstitic., as representative of the several undemsntamed therein.
4.1 Form of 4.625% Senior Note due 2022.
4.2 Second Supplemental Indenture, dated as of Novetr#het012, among Celanese US Holdings LLC, Cela@esporation, the subsidiary
guarantors party thereto and Wells Fargo Bank,ddatiAssociation, as trustee.
5.1 Opinion of Gibson, Dunn & Crutcher LLP, datedwdmber 13, 2012.
23.1 Consent of Gibson, Dunn & Crutcher LLP (includedExhibit 5.1).
99.1 Press Release, dated November 13, 2012.*

The information in Item 7.01 of this CurreRéeport, including Exhibit 99.1 attached heretdyéig furnished and shall not be deemed "filed" for
purposes of Section 18 of the Securities Excharmef1934, as amended (the "Exchange Act"), oemtise subject to the liabilities of such
section. The information in Item 7.01 of this Cuntr®eport, including Exhibit 99.1 attached herstwgll not be incorporated by reference into any
filing under the Securities Act of 1933, as amendedhe Exchange Act, regardless of any incorpamdty reference language in any such filing.
The disclosure in Item 7.01 of this Current Repaltnot be deemed an admission as to the matsriafiany information in this Current Report
that is required to be disclosed solely by RegoitaED.




SIGNATURES

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

CELANESE CORPORATION

By: /s/ James R. Peacock IlI

Name: James R. Peacock Il

Title: Vice President, Deputy General Counsel Assistant Corporate
Secretary

Date: November 13, 2012
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Exhibit 1.1

EXECUTION VERSION
UNDERWRITING AGREEMENT

November 7, 201
DEUTSCHE BANK SECURITIES INC.
As Representative of the several Underwriters
60 Wall Street
New York, New York 1000!

Ladies and Gentlemen:

Introductory. Celanese US Holdings LLC, a Delaware limited ligdpitcompany (the ‘Company”), a wholly-owned
subsidiary of Celanese Corporation, a Delawarearatfpn (the “Parent Guarantor "), proposes to issue and sell to Deutsche Bank
Securities Inc. (‘Deutsche Bank’) and the other several Underwriters named in 8aleeA hereto (the Underwriters "), acting
severally and not jointly, the respective amouetdarth in such Schedule A of $500.0 million aggte principal amount of the
Company’s 4.625% Senior Notes due 2022 (thetes”). Deutsche Bank has agreed to act as the repgegsanof the several
Underwriters (the Representative”) in connection with the offering and sale of tBecurities (as defined below).

The Securities will be issued pursuant to an indentto be dated as of the Closing Date (as defm&ection 2 hereof) (the *
Base Indenture”), among the Company, the Guarantors (as defiedall) and Wells Fargo Bank, National Associatianirastee
(the “Trustee”). Certain terms of the Securities will be establishetsuant to a supplemental indenture dated dwdflosing Dat:
(the “Supplemental Indenture” and, together with the Base Indenture, tHedenture ") to the Base Indenture. Notes will be
issued only in book-entry form in the name of C&dgo., as nominee of The Depository Trust Compahg ( Depositary ),
pursuant to a letter of representations, datedeBapar 16, 2010 (theDTC Agreement”), among the Company and the Depositary.

The payment of principal of, premium, if any, anterest on the Notes will be fully and unconditibhguaranteed (the “
Guarantees”) on a senior unsecured basis, jointly and selyebsl (i) the Parent Guarantor and (ii) the sulesigis of the Company
that are listed on Schedule B-1 hereof as “Guarahfoollectively, the “Guarantors ). The Notes and the Guarantees are herein
collectively referred to as theSecurities.”

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

(&) Registration Statement.The Company has prepared and filed with the Séesidnd Exchange Commission
(the “Commission”) a registration statement on Form S-3 (File N83-373822), which contains a base prospectus (the “
Base Prospectu$), to be used in connection with the public offerimgl @ale of the Securities. Such registration statgna:
amended, including the financial statements, ethdmd




schedules thereto, at each time of effectivenedernthe Securities Act of 1933, as amended, anduthe and regulations
promulgated thereunder (collectively, th&&curities Act”), including any required information deemed toabpart thereof
at the time of effectiveness pursuant to Rule 480B30C under the Securities Act or the Securkieshange Act of 1934, i
amended, and the rules and regulations promulghaézdunder (collectively, theExchange Act”), is called the “
Registration Statement.” Any preliminary prospectus supplement relatiodhe Securities that is filed with the Commission
pursuant to Rule 424(b), together with the Baserctus, is hereafter called &reliminary Prospectus.” The term “
Prospectus’ shall mean the final prospectus supplement maigtd the Securities that is first filed pursuanRule 424(b)
after the date and time that this Agreement is @beecand delivered by the parties hereto, incluttiegBase Prospectus. Any
reference herein to the Registration StatementPaalminary Prospectus or the Prospectus shalkleened to refer to and
include the documents incorporated by referencesthg@ursuant to Item 12 of Form S-3 under the 8&es Act; any
reference to any amendment or supplement to ariyriftary Prospectus or the Prospectus shall be ddemrefer to and
include any documents filed after the date of dRiiminary Prospectus or Prospectus, as the cagém under the
Exchange Act, and incorporated by reference in sureliminary Prospectus or Prospectus, as themagebe; and any
reference to any amendment to the Registratiorei@tit shall be deemed to refer to and include anyal report of the
Parent Guarantor filed pursuant to Section 13(d)5¢d) of the Exchange Act after the effective ditthe Registration
Statement that is incorporated by reference irRibgistration Statement.

(b) Compliance with Registration RequirementsThe Parent Guarantor and the Company meet theresgeits
for use of Form S-3 under the Securities Act. TegiRration Statement has become effective upmgfikith the
Commission under the Securities Act. No stop ostspending the effectiveness of the RegistratiateStent is in effect, tt
Commission has not issued any order or notice ptevgor suspending the use of the Registratiote8tant, any
Preliminary Prospectus or the Prospectus and repaings for such purpose or pursuant to Sectionf8Ae Securities Act
have been instituted or are pending or, to the lesvledge of the Company, are contemplated oatbreed by the
Commission.

Each of the Preliminary Prospectus and the Progpedten filed complied in all material respectswtite Securities
Act. Each of the Registration Statement and any-effiective amendment thereto, at each time ofcéiffeness, at the date
hereof and at the Closing Date, complied and withply in all material respects with the Securiées and did not and will
not contain any untrue statement of a materialdacimit to state a material fact required to lagest therein or necessary in
order to make the statements therein not misleading Prospectus, as amended or supplementedjtasiafe, at the time
any filing pursuant to Rule 424(b) and, at the @igDate, did not and will not contain any untri&ement of a material fact
or omit to state a material fact necessary in otlenake the statements therein, in the light efdincumstances under which
they were made, not misleading. The representatindsvarranties set forth in




the two immediately preceding sentences do notyappstatements in or omissions from the Registra8tatement or any
posteffective amendment thereto, or the Preliminaryspestus or the Prospectus, or any amendments plesugnts theret:
made in reliance upon and in conformity with infation relating to any Underwriter furnished to tbempany in writing by
the Representative expressly for use therein,jiitgoenderstood and agreed that the only such irdton furnished by the
Representative consists of the information desdrdsesuch in Section 7(b) hereof.

The documents incorporated by reference in thedRagjion Statement, the Disclosure Package (asatkfierein) an
the Prospectus, when they were filed with the Cossian conformed in all material respects to theliregnents of the
Exchange Act. Any further documents so filed armbiporated by reference in the Registration Statentiee Disclosure
Package and the Prospectus or any further amendmsuapplement thereto, when such documents a iith the
Commission will conform in all material respectghte requirements of the Exchange Act. All docureémtorporated or
deemed to be incorporated by reference in the Ratian Statement, the Disclosure Package andrbspBctus, as of their
respective dates, when taken together with ther itfi@rmation in the Disclosure Package, at the l&gaple Time and, when
taken together with the other information in thedprectus, at the Closing Date, did not or willinctude an untrue stateme
of a material fact or omit to state a material fa@tessary in order to make the statements théndime light of the
circumstances under which they were made, not auste.

(c) Well-Known Seasoned Issuer(i) At the time of filing the Registration Stateng(ii) at the time of the most
recent amendment thereto for the purposes of cangplyith Section 10(a)(3) of the Securities Act @tler such amendme
was by post-effective amendment, incorporated tefpjed pursuant to Section 13 or 15(d) of the Exotpe Act or form of
prospectus), (iii) at the time the Company or aesspn acting on its behalf (within the meaning,tfaes clause only, of
Rule 163(c) of the Securities Act) made any ofédating to the Securities in reliance on the exéonpdf Rule 163 of the
Securities Act, and (iv) at the Applicable Time ffwsuch date and time being used as the determindte for purposes of
this clause (iv)), the Company was and is a “weliikn seasoned issuer” as defined in Rule 405 ob#weirrities Act. The
Registration Statement is an “automatic shelf tegfion statement,as defined in Rule 405 of the Securities Act ttet beel
filed with the Commission not earlier than threangeprior to the Closing Date; the Company hagetived from the
Commission any notice pursuant to Rule 401(g)(2hefSecurities Act objecting to use of the autdcrettelf registration
statement form; and the Company has not otherveiased to be eligible to use the automatic sheistragjon form.

(d) The Disclosure PackageThe term “Disclosure Packagé shall mean (i) the Preliminary Prospectus, if aay
amended or supplemented, (ii) the issuer freengritirospectuses as defined in Rule 433 of the Siesuct (each, an “
Issuer Free Writing Prospectus’), if any, identified in Schedule C hereto, (iéhy other free writing prospectus that the
parties hereto shall hereafter expressly agreeiting/to treat as part




of the Disclosure Package and (iv) the Final Tehmae® (as defined herein), which also shall be ifledtin Schedule C
hereto. As of 4:54 p.m. (Eastern time) on the d&this Agreement (the Applicable Time "), the Disclosure Package did
not contain any untrue statement of a materialdacimit to state a material fact necessary inmtaenake the statements
therein, in the light of the circumstances undeiclithey were made, not misleading; provided thit tepresentation,
warranty and agreement shall not apply to statesriartdr omissions from the Disclosure Package baped and in
conformity with information furnished to the Compgan writing by any Underwriter through the Repnetsgive expressly fc
use therein, it being understood and agreed tleabnty such information furnished by or on behaléoy Underwriter
consists of the information described as such wii@e 7(b) hereof.

(e) Company Not Ineligible Issuer.(i) At the earliest time after the filing of the fistration Statement relating to
the Securities that the Company or another offepiangicipant made bona fideoffer (within the meaning of Rule 164(h)(2)
of the Securities Act and (ii) as of the Applicalbiene (with such date being used as the deternainatate for purposes of
this clause (ii)), the Company was not and is mdtimeligible issuer” (as defined in Rule 405 oétBecurities Act), without
taking account of any determination by the Comroisgiursuant to Rule 405 of the Securities Act tthigtnot necessary that
the Company be considered an “ineligible issuer.”

(H Issuer Free Writing ProspectusestEach Issuer Free Writing Prospectus, as of iteisiste and at all
subsequent times through the completion of theioffeof Securities under this Agreement or untiy aarlier date that the
Company notified or notifies the Representativeescribed in the next sentence, did not, doesmbtdll not include any
information that conflicted, conflicts or will cdidt with the information contained in the Regisiva Statement, the
Disclosure Package or the Prospectus. If at ang totlowing issuance of an Issuer Free Writing Peasus there occurred or
occurs an event or development as a result of wéuch Issuer Free Writing Prospectus conflictedi@uld conflict with the
information contained in the Registration Statemtrd Disclosure Package or the Prospectus, thep@ayrhas promptly
notified or will promptly notify the Representatia@ad has promptly amended or supplemented or vaihptly amend or
supplement, at its own expense, such Issuer FrgmgVProspectus to eliminate or correct such ¢gonfAny Issuer Free
Writing Prospectus not identified on Schedulewthen taken together with the Disclosure Packdigienot, and at the Closil
Date will not, contain any untrue statement of demal fact or omit to state a material fact neeegén order to make the
statements therein, in the light of the circumségnender which they were made, not misleading.fotegoing three
sentences do not apply to statements in or omis$rom any Issuer Free Writing Prospectus based apd in conformity
with written information furnished to the Company dny Underwriter through the Representative spdiy for use thereir
it being understood and agreed that the only suicimation furnished by any Underwriter consistshaf information
described as such in Section 7(b) hereof.




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

(h) No Applicable Registration or Other Similar Rights. There are no persons with registration or otheilgim
rights to have any equity or debt securities regést for sale under the Registration Statememauded in the offering
contemplated by this Agreement, except for suchtsigs have been duly waived.

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

() The DTC Agreement.The DTC Agreement has been duly authorized, exdauid delivered by, and constit.
a valid and binding agreement of, the Company,resfible in accordance with its terms, except agiiiercement thereof
may be limited by bankruptcy, insolvency, reorgatian, moratorium or other similar laws relatingotoaffecting the rights
and remedies of creditors or by general equitabieiples.

(k)  Authorization of the Notes and the GuaranteesThe Notes to be purchased by the Underwriters fiam
Company will on the Closing Date be in the formteomplated by the Indenture, have been duly autbdriiar issuance and
sale pursuant to this Agreement and the Indentuwleat the Closing Date, will have been duly exeduliy the Company an
when authenticated in the manner provided for énltldenture and delivered against payment of thehase price therefor,
will constitute valid and binding obligations oftiCompany, enforceable against the Company in danoe with their term
except as the enforcement thereof may be limitedamkruptcy, insolvency, reorganization, moratorimmother similar laws
relating to or affecting the rights and remediesreflitors or by general equitable principles afitbe entitled to the benefi
of the Indenture. The Guarantees of the Notes @iCthsing Date will be in the respective forms eomplated by the
Indenture and have been duly authorized pursuahig®greement and the Indenture; the Guarantetred\otes, at the
Closing Date, will have been duly executed by eafdhe Guarantors and, when the Notes have beéemtidated in the
manner provided for in the Indenture and issueddatitered against payment of the purchase prieetor, the Guarantees
of the Notes will constitute valid and binding agmeents of the Guarantors; enforceable against tlz@a@tors in accordance
with their terms, except as the enforcement thamef be limited by bankruptcy, insolvency, reorgation, moratorium or
other similar laws relating to or affecting thehtg and remedies of creditors or by general edeitatinciples and will be
entitled to the benefits of the Indenture.




() Authorization of the Indenture. The Indenture has been duly authorized by the Cagnpad the Guarantors
and, at the Closing Date, will have been duly et@tand delivered by the Company and the Guaraatataill constitute a
valid and binding agreement of the Company and3harantors, enforceable against the Company an@uheantors in
accordance with its terms, except as the enforcethereof may be limited by bankruptcy, insolven®grganization,
moratorium or other similar laws relating to oreafing the rights and remedies of creditors or &yegal equitable principle

(m) Description of the Securities and the IndentureThe Securities and the Indenture will conform imaéterial
respects to the respective statements relatingttheontained in the Disclosure Package and thepotus under the captic
“Description of the Notes” and “Description of Deb¢curities and Guarantees.”

(n) No Material Adverse Change Except as otherwise disclosed in the Disclosuré&#geand the Prospectus
(exclusive of any amendment or supplement therstijsequent to the respective dates as of whiomiaition is given in tk
Prospectus (exclusive of any amendment or supplethereto), (i) there has been no material advensage, or any
development that could reasonably be expectedstdtrie a material adverse change, in the finaraaldition, or in the
earnings, business or operations, whether or mshgrfrom transactions in the ordinary course udibess, of the Parent
Guarantor and its subsidiaries, considered as wtity éany such change is called Material Adverse Change”); (ii) the
Parent Guarantor and its subsidiaries, considey@sha entity, have not incurred any material lighdr obligation, indirect,
direct or contingent, not in the ordinary courséwo$iness nor entered into any material transacti@greement not in the
ordinary course of business; and (iii) there hanb®o dividend or distribution of any kind declarpdid or made by the
Parent Guarantor or, except for dividends paidhéoRarent Guarantor or any of its other subsidiakig any of its
subsidiaries on any class of capital stock or reipase or redemption by the Parent Guarantor ophity subsidiaries of any
class of capital stock.

(o) Independent AccountantsKPMG LLP, which expressed its opinion with respecthe consolidated financial
statements (which term as used in this Agreemehides the related notes thereto) included in theenber 31, 2011
Annual Report on Form 10-K of the Parent Guarafilied with the Commission and incorporated by refere in the
Registration Statement, the Disclosure PackagehenBrospectus, is an independent registered paddiounting firm within
the meaning of the Securities Act, the Exchangeafact the rules of the Public Company Accountingr®ighit Board, and
any non-audit services provided by KPMG LLP or &BMG non-U.S. member firm affiliate to the ParentaBantor or any
of its subsidiaries have been approved by the ADdihmittee of the Board of Directors of the Pa@narantor.

(p) Preparation of the Financial StatementsThe consolidated financial statements of the PaBemirantor,
together with the related schedules and notesl fii¢h the Commission as part of or incorporateddigrence in the
Registration




Statement and included or incorporated by referemtiee Disclosure Package and the Prospectusrrizsdy the
consolidated financial position of the entitiesuisich they relate as of and at the dates indicatetithe results of their
operations and cash flows for the periods specifferth consolidated financial statements have pesggared in conformity
with generally accepted accounting principles gdie@ in the United States GAAP ") applied on a consistent basis
throughout the periods involved, except as mayxpesssly stated in the related notes thereto. iffam€ial data set forth in
the Disclosure Package and the Prospectus undeagtien “Capitalization” presents fairly the infioation set forth therein
on a basis consistent with that of the auditedniong statements contained in the RegistratioreStaht, except that any non-
GAAP financial measures included under such capti@ve not been presented in accordance with GAA® statistical an
market-related data and forward-looking statemeraisided in the Disclosure Package and the Prospect based on or
derived from sources that the Company believe®teliable and accurate in all material respeatsrapresent their good
faith estimates that are made on the basis ofd#ataed from such sources. The interactive daeXitensible Business
Reporting Language included or incorporated byregfee in the Registration Statement, the DiscloBaickage and the
Prospectus fairly present the information callediticall material respects and have been preparaddordance with the
Commission's rules and guidelines applicable tberet

(q) Incorporation and Good Standing of the Company andhe Guarantors. Each of the Company and the
Guarantors has been duly incorporated or formedppbcable, and is validly existing as a corpamatiimited partnership or
limited liability company, as applicable, in goadrding under the laws of the jurisdiction of itsdrporation or formation,
applicable, and has corporate, partnership ordidniiability company, as applicable, power and ariti to own, lease and
operate its properties and to conduct its busiaestescribed in the Disclosure Package and the@&ras and to enter into
and perform its obligations under each of this Agnent, the DTC Agreement, the Securities and tteniture, as applicable.
Each of the Company and the Guarantors is dulyifqeahbs a foreign corporation, limited partnersbidimited liability
company, as applicable, to transact business andyisod standing or equivalent status in eaclsgliction in which such
qualification is required, whether by reason of dlenership or leasing of property or the condudbudiness, except for such
jurisdictions where the failure to so qualify ortte in good standing would not, individually ortire aggregate, result in a
Material Adverse Change. All of the issued and tamiding capital stock or other ownership interéstarh of the Company
and the Guarantors (other than the Parent Guajdmerbeen duly authorized and validly issuedjlig paid and
nonassessable and is owned by the Parent Guardinémt}y or through subsidiaries, free and cldaary security interest,
mortgage, pledge, lien, encumbrance or claim, exagplisclosed in the Disclosure Package and the&pBctus. Except as set
forth on Schedule B-2, the Parent Guarantor doeswin or control, directly or indirectly, any comadion, association or
other entity that would be required to be listedkhibit 21 to an Annual Report on Form 10-K of f&rent Guarantor, other
than those listed in Exhibit 21.1 to the Parenti@otor's Annual Report on Form 10-K for the fisgabr ended December
31, 2011.




() Capitalization and Other Capital Stock Matters. At September 30, 2012, on a consolidated basks;, gifting
pro forma effect to the issuance and sale of thoei8&es pursuant hereto, the Parent Guarantoravieave an authorized and
outstanding capitalization as set forth in the Risgre Package and Prospectus under the captigritazation” (other than
for subsequent issuances of capital stock, if pagsuant to employee benefit plans described ibikelosure Package and
the Prospectus or upon exercise of outstandingmgptr warrants described in the Disclosure Packadgehe Prospectus).
All of the outstanding shares of Series A commalsbf the Parent Guarantor (th€bmmon Stock”) have been duly
authorized and validly issued, are fully paid andassessable and have been issued in compliaricéeddéral and state
securities laws. None of the outstanding shar€soofimon Stock were issued in violation of any preiegights, rights of
first refusal or other similar rights to subscribe or purchase securities of the Parent Guarantor.

(s) Non-Contravention of Existing Instruments; No Further Authorizations or Approvals Required. Neither
the Parent Guarantor nor any of its subsidiari€d ia violation of its charter, bylaws or othewrgstitutive document or (ii) in
default (or, with the giving of notice or lapsetwhe, would be in default) (Default ”) under any indenture, mortgage, loa
credit agreement, note, contract, franchise, leasg¢her instrument to which the Parent Guarant@ny of its subsidiaries is
a party or by which it or any of them may be bo(indluding, without limitation, that certain Amerdland Restated Credit
Agreement, dated as of September 29, 2010, amolag€3e Corporation, Celanese US Holdings LLC, tisisliaries of
Celanese US Holdings LLC from time to time partgréto as borrowers and guarantors, Deutsche BaniN&® York
Branch, as administrative agent and collateral ag@rutsche Bank Securities LLC and Banc of Amerigacurities LLC as
joint lead arrangers and joint book runners, HSBCuUgties (USA) Inc., JPMorgan Chase Bank, N.Ad @he Royal Bank «
Scotland PLC, as Co-Documentation Agents, the démeters party thereto, and certain other agenmtsufch lenders, or to
which any of the property or assets of the Parertré@ntor or any of its subsidiaries is subjectlieaa “Existing
Instrument "), except, in the case of clause (ii) above, fmrsDefaults as would not, individually or in thggaegate, result
in a Material Adverse Change. The execution, defiead performance of this Agreement, the DTC Agreet and the
Indenture by the Company and the Guarantors, dgable, and the issuance and delivery of the Seesirand
consummation of the transactions contemplated lyeart thereby and by the Disclosure Package anBribspectus (i) have
been duly authorized by all necessary corporateraend will not result in any violation of the pisions of the charter,
bylaws or other constitutive document of the Conypamany Guarantor, (ii) will not conflict with a@onstitute a breach of,
Default or a Debt Repayment Triggering Event (didd below) under, or result in the creation oposition of any lien,
charge or encumbrance upon any property or asktte @arent Guarantor or any of its subsidiarigsant to, or require t|
consent of any other party to, any Existing Instentmexcept for such conflicts, breaches, Defalidtss, charges or
encumbrances as would not, individually or in thgragate, result in a Material Adverse Change aav{ll not result in
any violation of any law, administrative regulationadministrative or court decree




applicable to the Parent Guarantor or any subsidéxcept for such violations as would not, indixatly or in the aggregate,
result in a Material Adverse Change. No conserdr@al, authorization or other order of, or regititin or filing with, any
court or other governmental or regulatory authasitgency is required for the execution, delivang performance of this
Agreement, the DTC Agreement or the Indenture kyGbmpany and the Guarantors, or the issuancedivény of the
Securities, or consummation of the transactionseroplated hereby and thereby and by the DiscloBaokage and the
Prospectus, except such as have been obtainedderlmgghe Company and are in full force and effexter the Securities
Act, applicable securities laws of the severalestalf the United States or provinces of Canadaisisl herein, a Debt
Repayment Triggering Event” means any event or condition which gives, or with giving of notice or lapse of time wo
give, the holder of any note, debenture or othétexce of indebtedness (or any person acting om Boldler’s behalf) the
right to require the repurchase, redemption oryejeant of all or a portion of such indebtednesshgyRarent Guarantor or
any 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 governmentalres;tsuits or proceedings pending or, to the ekieoCompany’s
knowledge, threatened (i) against or affectingRaesnt Guarantor or any of its subsidiaries om{iijch has as the subject
thereof any property owned or leased by, the P&eatrantor or any of its subsidiaries and thathwaspect to any such
action, suit or proceeding, if determined adverselihe Parent Guarantor or such subsidiary, woeddlt in a Material
Adverse Change or adversely affect the consummafitime transactions contemplated by this Agreement

(u) Intellectual Property Rights. To the knowledge of the Parent Guarantor, the R&earantor and its
subsidiaries own or possess sufficient trademarkde names, patent rights, copyrights, trade tedigenses of the
foregoing and other similar rights (collectivelyintellectual Property Rights ") reasonably necessary to conduct their
businesses as now conducted; and the expectedspiof any of such Intellectual Property Righisuld not result in a
Material Adverse Change. Neither the Parent Guarartdr any of its subsidiaries has received anicadaif infringement or
conflict with asserted Intellectual Property Rigbfsthers (other than any such notice receivecentitain one year before the
date hereof with respect to which no action has baken during such one (1) year period to theR&@@arantor’s
knowledge), which infringement or conflict, if tsebject of an unfavorable decision, would result 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 Patamarantor and each of its subsidiaries possessvalid and current
certificates, authorizations or permits issuedHeydppropriate state, federal or foreign regulatgsncies or bodies necess
to own, lease and operate its properties and tduairtheir respective businesses as describee iDigtlosure Package and
the Prospectus, and (ii)




neither the Parent Guarantor nor any subsidiarydwesved any notice of proceedings relating torévecation or
modification of, or non-compliance with, any sudhrtificate, authorization or permit.

(w) Title to Properties. Except as otherwise disclosed in the Disclosuré&&ge and the Prospectus, the Parent
Guarantor and each of its subsidiaries has goodreamkietable title to all the properties and asssftscted as owned in the
financial statements referred to in Section 1(pgbE(except for any leased properties or assatsified as owned in
accordance with GAAP), in each case free and dfany security interests, mortgages, liens, encamdes, equities, claims
and other defects, except as disclosed in the @isob Package and the Prospectus and except sdomas materially and
adversely affect the value of such property andatanaterially interfere with the use made of spabperty by the Parent
Guarantor or such subsidiary. The real propertprawvements, equipment and personal property heldéniease by the
Parent Guarantor or any subsidiary are held unal& &nd enforceable leases, with such exceptismsenot material and
not materially interfere with the use made of stedd property, improvements, equipment or persprgberty 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) the Parent Guarantor and each of itsalmated subsidiaries has filed all federalestptovincial, local and
foreign tax returns required to be filed and had p# taxes (including taxes payable in the catyasf a withholding agent)
required to be paid by it and, if due and payadnhsy, related or similar assessment, fine or pemalied against it except as
may be being contested in good faith and by apatgpproceedings, (ii) the Parent Guarantor hasenchdrges, accruals and
reserves in accordance with GAAP in the applicfiblencial statements referred to in Section 1(pgbkin respect of all
taxes for all periods as to which the tax liabilifythe Parent Guarantor or any of its consolidatgusidiaries has not been
finally determined and (iii) there is no deficien@gsessment or other claim made in writing thdtissand payable by the
Parent Guarantor or any of its consolidated subseas.

(y) Investment Company Act of 1940, as Amended\either the Company nor any Guarantor is requized, upol
the issuance and sale of the Securities as hevateroplated and the application of the net procésslefrom as described in
the Disclosure Package and the Prospectus wilbb@oequired, to register as an “investment companyer the Investment
Company Act of 1940, as amended.

(z) Insurance. Each of the Parent Guarantor and its subsidiare@sured with policies in such amounts and with
such deductibles and covering such risks as arergiyndeemed adequate and customary for theinbases. The Parent
Guarantor has no reason to believe that it or abgidiary will not be able (i) to renew its matéeaisting insurance
coverage as and when such policies expire o(ibbtain comparable coverage from similar institiagi as may be necessary
or appropriate to conduct its
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business as now conducted and at a cost that wotiieesult in a Material Adverse Change. NeitherRarent Guarantor nor
any subsidiary has been denied any material insareoverage which it has sought or for which it &aglied.

(aa) No Price Stabilization or Manipulation . None of the Company or any of the Guarantorddieen or will
take, directly or indirectly, any action designedt that might be reasonably expected to causesoit in stabilization or
manipulation of the price of any security of then@pany to facilitate the sale or resale of the Stear

(bb) Solvency.The Parent Guarantor and its subsidiaries on eotidated basis are, and immediately after the
Closing Date will be, Solvent. As used herein,tdren “ Solvent” means, with respect to any person on a particade, that
on such date (i) the fair market value of the assksuch person is greater than the total amdurghlities (including
contingent liabilities) of such person, (ii) theepent fair salable value of the assets of suctopassgreater than the amount
that will be required to pay the probable liabd#tiof such person on its debts as they becomeusbdsold matured, (iii) such
person is able to realize upon its assets andtpalebts and other liabilities, including contingehligations, as they mature
and (iv) such person does not have unreasonably capétal.

(cc) Compliance with Sarbanes-OxleyThe Parent Guarantor and its subsidiaries arerimptiance in all material
respects with the applicable provisions of the 8aels-Oxley Act of 2002 (theSarbanes-Oxley Act” which term, as used
herein, includes the rules and regulations of tbm@ission promulgated thereunder).

(dd) The Parent Guarantor's Accounting SystemThe Parent Guarantor and its subsidiaries maiatatounting
controls that are designed to provide reasonaBlerasces that: (i) transactions are executed iordaoce with
management’s general or specific authorizatiohfr@nsactions are recorded as necessary to pereparation of
consolidated financial statements in conformityyW®AAP and to maintain accountability for assdid;dccess to assets is
permitted only in accordance with managemgeggneral or specific authorization; (iv) the refsat accountability for asset:
compared with existing assets at reasonable intearal appropriate action is taken with respeerntpdifferences; and (v)
the interactive data in eXtensible Business Repgitianguage included or incorporated by referendhé Registration
Statement, the Disclosure Package and the Prospladtiy present the information called for in mlaterial respects and are
prepared in accordance with the Commission's raresguidelines applicable thereto.

(ee) Disclosure Controls and ProceduresThe Parent Guarantor has established and maimdsici®sure controls
and procedures (as such term is defined in Rulaslb3and 15d-15 under the Exchange Act); suchatisck controls and
procedures are designed to ensure that materahiation relating to the Parent Guarantor andubsliaries is made knov
to the chief executive officer and chief finana#ficer of the Parent Guarantor by others withia Barent Guarantor or any
of its subsidiaries.
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(ff)  Regulations T, U, X.Neither the Company nor any Guarantor nor any @f tiespective subsidiaries nor any
agent thereof acting on their behalf has taken,ram# of them will take, any action that might eatigs Agreement or the
issuance or sale of the Securities to violate Ragul T, Regulation U or Regulation X of the Boafdsovernors of the
Federal Reserve System.

(gg) Compliance with and Liability under Environmental L aws.Except as otherwise disclosed in the Disclosure
Package and the Prospectus, or except as woulthdMidually or in the aggregate, reasonably bpeeted to result in a
Material Adverse Change: (i) each of the Parentr@&tar and its subsidiaries and their respectivaatpns and facilities al
in compliance with, and not subject to any knovabilities under, applicable Environmental Laws, efhcompliance
includes, without limitation, having obtained argiry in compliance with any permits, licenses txeotgovernmental
authorizations or approvals, and having made lalgé and provided all financial assurances anétest required for the
ownership and operation of the business, propeatidsfacilities of the Parent Guarantor or its slibses under applicable
Environmental Laws; (ii) neither the Parent Guawanior any of its subsidiaries has received anytewicommunication,
whether from a governmental authority, citizensugreemployee or otherwise, that alleges that therR&uarantor or any of
its subsidiaries is in violation of any Environmantaw; (iii) there is no claim, action or causeagtion filed with a court or
governmental authority, no investigation with restge which the Parent Guarantor has receivederritiotice, and no
written notice by any person or entity alleginguattor potential liability on the part of the Par@uarantor or any of its
subsidiaries based on or pursuant to any Enviroteheaw pending or, to the best of the Parent Gutars knowledge,
threatened against the Parent Guarantor or artg stibsidiaries or any person or entity whoselltghinder or pursuant to
any Environmental Law the Parent Guarantor or drigssubsidiaries has retained or assumed eitharactually or by
operation of law; (iv) neither the Parent Guaramimr any of its subsidiaries is conducting or pgyfior, in whole or in part,
any investigation, response or other correctivagiursuant to any Environmental Law at any sitéaoility, nor is any of
them subject or a party to any order, judgmentreeccontract or agreement which imposes any didigar liability under
any Environmental Law; (v) no lien, charge, encuanioe or restriction has been recorded pursuamyt@&avironmental Lay
with respect to any assets, facility or propertyned; operated or leased by the Parent Guarantoryoof its subsidiaries; at
(vi) to the best of Parent Guarantor’s knowledberé are no past or present actions, activitiesyicistances, conditions or
occurrences, including, without limitation, the Bate or threatened Release of any Hazardous Matleaitacould reasonably
be expected to result in a violation of or liakilitnder any Environmental Law on the part of theeRaGuarantor or any of
its subsidiaries, including without limitation, asych liability which the Parent Guarantor or afhjt®subsidiaries has
retained or assumed either contractually or by atpmr of law.

For purposes of this Agreementzhvironment ” means ambient air, indoor air, surface waterugowater, drinking
water, soil, surface and subsurface strata, and
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natural resources such as wetlands, flora and faufr@vironmental Laws ” means the common law and all federal, state,
local and foreign laws or regulations, ordinancesles, orders, decrees, judgments and injunctisned, promulgated or
entered thereunder, relating to pollution or prtecof the Environment or human health, includivithout limitation, those
relating to (i) the Release or threatened Relefbtapardous Materials; and (ii) the manufacturecpssing, distribution, us
generation, treatment, storage, transport, handlingcycling of Hazardous MaterialsHazardous Materials” means any
substance, material, chemical, waste, compounchrmstituent, in any form, including without limiam, petroleum and
petroleum products, defined or regulated underEamyironmental Law as hazardous or toxiRR€leas€ means any release,
spill, emission, discharge, deposit, disposal, |eaknping, pouring, dumping, emptying, injectionesching into the
Environment, or into, from or through any buildirsgructure or facility of Hazardous Materials.

(hh) ERISA Compliance.Except as would not, individually or in the aggregaesult in a Material Adverse
Change, the Parent Guarantor and its subsidiangsiay “employee benefit pland¢ defined under the Employee Retiren
Income Security Act of 1974 (as amende8RISA ,” which term, as used herein, includes the regriatand published
interpretations thereunder) established or maiathlyy the Parent Guarantor, its subsidiaries or BERISA Affiliates (as
defined below) are in compliance with ERISAERISA Affiliate ” means, with respect to the Parent Guarantor or a
subsidiary, any member of any group of organizatidescribed in Section 414 of the Internal Revelage of 1986 (as
amended, the Code,” which term, as used herein, includes the regulatiord published interpretations thereunder) of
the Parent Guarantor or such subsidiary is a merflxeept as would not, individually or in the aggaee, result in a Materi
Adverse Change, no “reportable everats (efined under ERISA) has occurred or is reaspraipected to occur with respe
to any “employee benefit plan” established or meaived by the Parent Guarantor, its subsidiariemgrof their ERISA
Affiliates. Neither the Parent Guarantor, its sdi@mies nor any of their ERISA Affiliates has inced or reasonably expects
to incur any material liability under (i) Title I'gf ERISA with respect to termination of, or withdra from (including any
liability under Section 4062(e) of ERISA), any “eloyee benefit planbr (ii) Sections 412, 4971, 4975 or 4980B of thel€
Except as would not, individually or in the aggreegaesult in a Material Adverse Change, each “eyg® benefit plan”
established or maintained by the Parent Guaraitdasybsidiaries or any of their ERISA Affiliatdsat is intended to be
qualified under Section 401 of the Code is so fedliand nothing has occurred, whether by actiofaiuire to act, which
would cause the loss of such qualification.

(i)  Compliance with Labor Laws. Except as would not, individually or in the aggriegaesult in a Material
Adverse Change, (i) there is (A) no unfair labagiice complaint pending or, to the best of theeRaGuarantor’s
knowledge, threatened against the Parent Guarantory of its subsidiaries before the National LraRelations Board, and
no grievance or arbitration proceeding arisingafudr under collective bargaining agreements pandin to the best of the
Parent Guarantor's
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knowledge, threatened, against the Parent Guarantoty of its subsidiaries, (B) no strike, lab@paite, slowdown or
stoppage pending or, to the best of the Parentadt@rs knowledge, threatened against the Pareatdator or any of its
subsidiaries and (C) no union representation qurestkisting with respect to the employees of thefasuarantor or any of
its subsidiaries and, to the best of the Parent&@uar's knowledge, no union organizing activitiaking place and (ii) there
has been no violation of any federal, state orlll@s@ relating to discrimination in hiring, promoti or pay of employees or
any applicable wage or hour laws.

(i  No Unlawful Contributions or Other Payments.Neither the Parent Guarantor nor any of its subsigs nor,
to the knowledge of the Parent Guarantor, any tlireofficer, agent, employee or affiliate of therént Guarantor or any of
its subsidiaries is aware of or has taken any actiwectly or indirectly, that would result in #@lation by such persons of the
FCPA or the Bribery Act 2010 of the United Kingddtie “Bribery Act "), including, without limitation, making use ofdh
mails or any means or instrumentality of interstaismerce corruptly in furtherance of an offer, ppant, promise to pay or
authorization of the payment of any money, or offreperty, gift, promise to give, or authorizatiginthe giving of anything
of value to any “foreign official” (as such termdsfined in the FCPA) or any foreign political peor official thereof or any
candidate for foreign political office, in contranen of the FCPA or the Bribery Act and the Pat®oarantor, its
subsidiaries and, to the knowledge of the Paremtr&@or, its affiliates have conducted their busses in compliance with
the FCPA or the Bribery Act and have instituted araintain policies and procedures designed to ensind which are
reasonably expected to continue to ensure, cortinampliance therewith.

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

(kk)  No Conflict with Money Laundering Laws. The operations of the Parent Guarantor and itsidiabies are
and have been conducted at all times in compliaritteapplicable financial recordkeeping and repaytiequirements of the
Currency and Foreign Transactions Reporting Adt930, as amended, the money laundering statutdsagplicable
jurisdictions, the rules and regulations thereuraohel any related or similar rules, regulationswidglines issued,
administered or enforced by any governmental agéraiectively, the “Money Laundering Laws”) and no action, suit or
proceeding by or before any court or governmergahay, authority or body or any arbitrator involyithe Parent Guarantor
or any of its subsidiaries with respect to the Mobaundering Laws is pending or, to the best knogéeof the Parent
Guarantor, threatened.

(I No Conflict with Sanctions Laws.None of the Parent Guarantor, any of its subsiekaor, to the knowledge of
the Parent Guarantor, any director, officer, agemployee, affiliate or representative of the Pa@umarantor or any of its
subsidiaries is currently the subject or targedrof sanctions administered or enforced by the dnite
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States Government, including, without limitatioine tU.S. Department of the Treasury’s Office of kgmeéAssets Control (“
OFAC "), the United Nations Security Counsel (“UNSC'hetEuropean Union, or Her Majesty’s Treasury (“HMT”
(collectively, “Sanctions”), nor is the Parent Gaustor or any of its subsidiaries located, organi@erksident in a country or
territory that is the subject of Sanctions; andRlaeent Guarantor will not, directly or indirectlyse the proceeds of the sal
the Securities, or lend, contribute or otherwisdenavailable such proceeds to any subsidiary, j@nture partner or other
person, (i) to fund any activities of or businestvany person, or in any country or territory,titeg the time of such funding,
is the subject of Sanctions or (ii) in any othemmer that will result in a violation by any pergamcluding any person
participating in the transaction, whether as undiew advisor, investor or otherwise) of Sanctions

Any certificate signed by an officer of the Compamany Guarantor and delivered to the Underwribert® counsel for the
Underwriters shall be deemed to be a representatidrwarranty by the Company or such Guarantoath &nderwriter as to the
matters set forth therein.

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

(@) The Securities.Each of the Company and the Guarantors agreesue &nd sell to the Underwriters, severally and not
jointly, all of the Securities, and, subject to ttenditions set forth herein, the Underwriters agseverally and not jointly, 1
purchase from the Company and the Guarantors tiregate principal amount of Securities set fortpagite their names on
Schedule A, at a purchase price of 98.250% of timeipal amount thereof payable on the Closing Diateach case, on the basis of
the representations, warranties and agreements leergtained, and upon the terms herein set forth.

(b) The Closing Date Delivery of certificates for the Notes in globathfoto be purchased by the Underwriters and
payment therefor shall be made at the offices dfilC&ordon & ReindeLLP , 80 Pine Street, New York, NY 10005 (or such other
place as may be agreed to by the Company and DeuBank) at 9:00 a.m. New York City time, on Novemb3, 2012, or such
other time and date as Deutsche Bank shall desidnyahotice to the Company (the time and date offi elosing are called the “
Closing Date”).

(c) Public Offering of the Notes.The Representative hereby advises the Companyhidtnderwriters intend to offer for
sale to the public, as described in the Disclof@ekage and the Prospectus, their respective psmibthe Notes as soon after this
Agreement has been executed the Representatiie siole judgment, has determined is advisablepaacticable.

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

It is understood that the Representative has beo@zed, for its own account and the accounthefseveral Underwriters,
to accept delivery of and receipt for, and makenpayt of the purchase price for, the Notes. Deut8ark, individually and not as
the Representative of the Underwriters, may (batl stot be obligated to) make payment for any Ndobelse
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purchased by any Underwriter whose funds shalhage been received by the Representative by th&ngl®ate for the account of
such Underwriter, but any such payment shall nawe such Underwriter from any of its obligatiamsder this Agreement.

(e) Delivery of the Securities.The Company shall deliver, or cause to be delivexe®eutsche Bank for the accounts of
the several Underwriters certificates for the Natethe Closing Date against the irrevocable releds wire transfer of immediately
available funds for the amount of the purchaseeqtierefor. The certificates for the Notes shaliroguch denominations and
registered in the name of Cede & Co., as nomindbeoDepositary, pursuant to the DTC Agreement,sdradl be made available for
inspection on the business day preceding the @Jd3ate at a location in New York City, as DeutsBamk may designate. Time
shall be of the essence, and delivery at the timlepdace specified in this Agreement is a furthmrdition to the obligations of the
Underwriters.

() Delivery of Prospectus to the UnderwritersNot later than 10:00 a.m. on the second busings$otlawing the date
the Notes are first released by the Underwriterséde to the public, the Company shall delivecause to be delivered, copies of
Prospectus in such quantities and at such placd® &epresentative shall reasonably request.

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

(@) Representative Review of Proposed Amendments and [uements.During the period beginning at the Applicable
Time and ending on the later of the Closing Datsumh date, as in the opinion of counsel for thdddwriters, the Prospectus is no
longer required by law to be delivered in connettioth sales by an Underwriter or dealer, includimgircumstances where such
requirement may be satisfied pursuant to Rule i “(Prospectus Delivery Period), prior to amending or supplementing the
Registration Statement, the Disclosure PackageeoPtospectus, the Company shall furnish to thedReptative for review a copy
of each such proposed amendment or supplement.

(b) Securities Act Compliance After the date of this Agreement and during thesPeatus Delivery Period, the Company
shall promptly advise the Representative in wrifidgvhen the Registration Statement, if not effectt the Applicable Time, shall
have become effective, (ii) of the receipt of anynments of, or requests for additional or suppldaiénformation from, the
Commission, (iii) of the time and date of any fiinf any post-effective amendment to the Registnatatement or any amendment
or supplement to any Preliminary Prospectus oPtiospectus, (iv) of the time and date that any-pfisttive amendment to the
Registration Statement becomes effective, andf(theoissuance by the Commission of any stop asdepending the effectiveness
of the Registration Statement or of any order dgicegreventing or suspending the use of the Rediish Statement, any
Preliminary Prospectus or the Prospectus, or ofracgipt by the Company of any notification witlspect to the suspension of the
gualification of the Notes for sale in any juriditic or of the threatening or initiation of any peedings for any of such purposes
(including any notice or order pursuant to Sec8énor Rule 401(g)(2) of the Securities Act). Then@mny shall use commercially
reasonable efforts to prevent the issuance of acly stop order or notice of prevention or
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suspension of such use. If the Commission shadiremty such stop order or issue any such notiaeyatime, the Company will use
commercially reasonable efforts to obtain theritor reversal of such order or notice at the estrlbossible moment, or, subject to
Section 3(a), will file an amendment to the Registin Statement or will file a new registrationtetaent and use its best efforts to
have such amendment or new registration statensetdregd effective as soon as practicable. Additipndne Company agrees tha
shall comply with the provisions of Rules 424(byl&30B, as applicable, under the Securities Actuiting with respect to the
timely filing of documents thereunder, and will usenmercially reasonable efforts to confirm that &lings made by the Company
under such Rule 424(b) were received in a timelpmea by the Commission.

(c) Exchange Act ComplianceDuring the Prospectus Delivery Period, the Compuaitivfile all documents required to be
filed with the Commission and the New York StoclcBange (‘NYSE ") pursuant to Section 13, 14 or 15 of the ExchangdrAihe
manner and within the time periods required byERehange Act.

(d) Final Term Sheet.The Company will prepare a final term sheet intranffapproved by the Representative, and will file
such term sheet pursuant to Rule 433(d) underdbar8ies Act within the time required by such r(dach term sheet, the=inal
Term Sheet”).

(e) Permitted Free Writing ProspectusesThe Company represents that it has not made, aegsathat, unless it obtains
the prior written consent of the Representativeilitnot make, any offer relating to the Notesttbanstitutes or would constitute an
Issuer Free Writing Prospectus or that otherwisestitutes or would constitute a “free writing prespus” (as defined in Rule 405 of
the Securities Act) or a portion thereof required¢ filed by the Company with the Commission ¢aireed by the Company under
Rule 433 of the Securities Agirovidedthat the prior written consent of the Represengdhtigreto shall be deemed to have been
in respect of the Free Writing Prospectuses in@udeéschedule C hereto and any electronic road shoy such free writing
prospectus consented to by the Representativeémhaéter referred to as aPermitted Free Writing Prospectus.” The Company
agrees that it (i) has treated and will treath&@sdase may be, each Permitted Free Writing Praspas an Issuer Free Writing
Prospectus, and (ii) has complied and will compl/the case may be, with the requirements of Riiésand 433 of the Securities
Act applicable to any Permitted Free Writing Pratps, including in respect of timely filing withélCommission, legending and
record keeping. The Company consents to the usep¥nderwriter of a free writing prospectus tr&tié not an “issuer free
writing prospectus” as defined in Rule 433, ordbitains only (1) information describing the pretiary terms of the Securities or
their offering, (2) information that describes fival terms of the Securities or their offering ahdt is included in the Final Term
Sheet of the Company contemplated in Section I{¢{B)danformation permitted under Rule 134 under 8ecurities Actprovided
that each Underwriter severally covenants withGbenpany not to take any action without the Compsuegnsent which consent
shall be confirmed in writing that would resultthe Company being required to file with the Comiwissinder Rule 433(d) under
the Securities Act a free writing prospectus pregdy or on behalf of such Underwriter that otheenivould not be required to be
filed by the Company thereunder, but for the actibthe Underwriter.
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(H Amendments and Supplements to the Registration Stanent, Disclosure Package and Prospectus and Other
Securities Act Matters.If at any time during the Prospectus Delivery Peri@) any event shall occur or condition shallstxs a
result of which any of the Disclosure Package erRhospectus as then amended or supplemented imolude any untrue stateme
of a material fact or omit to state any materiat faecessary in order to make the statements thénethe light of the circumstances
under which they were made, not misleading oiit(i§ hecessary to amend or supplement any of dgisRation Statement,
Disclosure Package or the Prospectus to comply lesihthe Company and the Guarantors will immediyatetify the Underwriters
thereof and forthwith prepare (subject to Sectita) Bereof), file with the Commission (and usecitsnmercially reasonable efforts
to have any amendment to the Registration Statearearty new registration statement to be declaffedtese) furnish at its own
expense to the Underwriters such amendments otesuppts to any of the Registration Statement, D&ale Package or the
Prospectus, or any new registration statement,agslma necessary so that the statements in ang @ifftlosure Package or
Prospectus as so amended or supplemented wilihntbie light of the circumstances under which theye made, be misleading or
so that any of the Registration Statement, Disc&ackage or Prospectus will comply with all aggddie law.

(g) Copies of the Prospectus The Company agrees to furnish the Underwriteithout charge, as many copies of the
Prospectus and any amendments and supplement®tfinctuding any documents incorporated or deemedrporated by referen
therein) and the Disclosure Package as the Repatisermay request.

(h) Blue Sky Compliance Each of the Company and the Guarantors shall catgeiith the Representative and counsel
for the Underwriters to qualify or register (ordbtain exemptions from qualifying or registering)ax any part of the Securities for
offer and sale under the securities laws of thers\states of the United States, the provincé€Zamfada or any other jurisdictions
designated by the Representative, shall comply suitth laws and shall continue such qualificatioegistrations and exemptions in
effect so long as required for the distributiorile# Securities. None of the Company or any of thar@ntors shall be required to
qualify as a foreign corporation or to take anyacthat would subject it to general service ofgess in any such jurisdiction where
it is not presently qualified or where it would sigbject to taxation as a foreign corporation. Then@any will advise the
Representative promptly of the suspension of tlaifigation or registration of (or any such exeroptrelating to) the Securities for
offering, sale or trading in any jurisdiction oryainitiation or threat of any proceeding for angkpurpose, and in the event of the
issuance of any order suspending such qualificategistration or exemption, each of the Compard/tae Guarantors shall use its
best efforts to obtain the withdrawal thereof & darliest possible moment.

(i) Use of ProceedsThe Company shall apply the net proceeds fromaledaf the Securities sold by it in the manner
described under the caption “Use of Proceeds”amitsclosure Package and the Prospectus.
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(i) The Depositary. The Company will cooperate with the Underwritensl use its best efforts to permit the Securities t
be eligible for clearance and settlement throughféleilities of the Depositary.

(k) Filing Fees.The Company agrees to pay the required Commisgiog fees relating to the Securities within theé
required by Rule 456(b)(1) of the Securities Acthout regard to the proviso therein and otherwisaccordance with Rules 456(b)
and 457(r) of the Securities Act.

()  Future Reports to the RepresentativeDuring the period of two years hereafter the Congpaifi furnish to the
Representative (i) to the extent not availablehen@ommission’s NexGeneration EDGAR filing system, as soon as pragkraftel
the end of each fiscal year, copies of the AnnweddRt of the Company containing the balance shetbedCompany as of the close
of such fiscal year and statements of income, simiders’ equity and cash flows for the year thetieeghand the opinion thereon of
the Company'’s independent public or certified pubkcountants; and (ii) to the extent not availanlehe Commission’s Next-
Generation EDGAR filing system, as soon as pralsticafter the filing thereof, copies of each praxstement, Annual Report on
Form 10-K, Quarterly Report on Form 10-Q, Curreap®&t on Form 8 or other report filed by the Company with the Guoission,
the Financial Industry Regulatory Authority, INC.KINRA ) or any securities exchange.

(m) No Manipulation of Price. Neither the Company nor any Guarantor will takegdiy or indirectly, any action
designed to cause or result in, or that has caoitstitor might reasonably be expected to constitutder the Exchange Act or
otherwise, the stabilization or manipulation of greee of any securities of the Company to fadiitthe sale or resale of the
Securities.

(n) Notice of Inability to Use Automatic Shelf Registréion Statement Form.If at any time during the Prospectus
Delivery Period, the Company receives from the Cégsion a notice pursuant to Rule 401(g)(2) or atliee ceases to be eligible to
use the automatic shelf registration statement ftmm Company will (i) promptly notify the Represative, (i) promptly file a new
registration statement or post-effective amendroarthe proper form relating to the Notes, in a f@atisfactory to the
Representative, (iii) use its best efforts to causeh registration statement or post-effective atmemnt to be declared effective and
(iv) promptly notify the Representative of sucheetfveness. The Company will take all other actienessary or appropriate to
permit the public offering and sale of the Notesdatinue during the Prospectus Delivery Periodeagemplated in the registration
statement that was the subject of the Rule 401 g){fice or for which the Company has otherwiseobee ineligible. References
herein to the Registration Statement shall inckush new registration statement or post-effectimeradment, as the case may be.

The Representative on behalf of the several Undiemsy may, in its sole discretion, waive in wrgithe performance by the
Company or any Guarantor of any one or more ofdhegoing covenants or extend the time for theifqgenance.
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SECTION 4. Payment of Expensestach of the Company and the Guarantors, jointlysawrally, agrees to pay all co:
fees and expenses incurred in connection with énfopnance of its obligations hereunder and in eation with the transactions
contemplated hereby, including, without limitatidi),all expenses incident to the issuance andreliof the Securities (including
all printing and engraving costs), (ii) all necegdasue, transfer and other stamp taxes in commreatith the issuance and sale of the
Securities to the Underwriters, (iii) all fees angenses of the Company’s and the Guarantors’ ebundependent public or
certified public accountants and other advisors,dil costs and expenses incurred in connectidh thie preparation, printing, filin
shipping and distribution of the Registration Sta¢at (including financial statements, exhibits,estiiles, consents and certificate
experts), each Issuer Free Writing Prospectus, Begliminary Prospectus and the Prospectus, armrehdments and supplements
thereto, and the mailing and delivering of coplesr¢of to the Underwriters and dealers, this Agesdithe Indenture, the DTC
Agreement and the Securities, (v) all filing feessonable attorneys’ fees and expenses incurréteblompany, the Guarantors or
the Underwriters in connection with qualifying egistering (or obtaining exemptions from the quedifion or registration of) all or
any part of the Securities for offer and sale unbersecurities laws of the several states of thieed States, the provinces of Canada
or other jurisdictions reasonably designated bythderwriters (including, without limitation, th@st of preparing, printing and
mailing preliminary and final blue sky or legal @stment memoranda) and any related supplemerte Disclosure Package or the
Prospectus, (vi) the fees and expenses of theeuistcluding the fees and disbursements of codos#te Trustee in connection
with the Indenture and the Securities, (vii) angsf@ayable in connection with the rating of theuies with the ratings agencies,
(viii) any filing fees incident to, and any reasbleafees and disbursements of counsel to the Unidersiin connection with the
review by FINRA, if any, of the terms of the safdle Securities, (ix) all fees and expenses (iidg reasonable fees and expenses
of counsel) of the Company and the Guarantors imection with approval of the Securities by the @s{ary for “book-entry”
transfer, and the performance by the Company an&trarantors of their respective other obligatiamder this Agreement, (x) all
expenses incident to the electronic “road show'ttier offering of the Securities, (xi) all other $eeosts and expenses referred to in
Item 14 of Part Il of the Registration Statement &ii) all other costs and expenses incidenhtogerformance of their obligations
hereunder which are not otherwise specifically fites for in this Section 4. Except as providedhiis Section 4 and Sections 6, 7
and 8 hereof, the Underwriters shall pay their @epenses, including the fees and disbursementefdounsel.

SECTION 5. Conditions of the Obligations of the Underwriters.The obligations of the several Underwriters to pase
and pay for the Securities as provided herein erClosing Date shall be subject to the accuradfiefepresentations and warran
on the part of the Company and the Guarantorsositt ih Section 1 hereof as of the date hereofandf the Closing Date as though
then made and to the timely performance by the @Gmyjpf its covenants and other obligations hereyradel to each of the
following additional conditions:

(@) Accountants’ Comfort Letter. On the date hereof, the Underwriters shall haveived from KPMG LLP, the
independent registered public accounting firm Far Parent Guarantor, a “comfort letter” dated thie diereof addressed to
the
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Underwriters, in form and substance satisfactomh¢oRepresentative, covering the financial infdforain the Disclosure
Package and other customary matters. In additiothe Closing Date, the Underwriters shall haveiresz from such
accountants a “bring-down comfort letter” dated @esing Date addressed to the Underwriters, imfand substance
satisfactory to the Representative, in the forrthef“comfort letter” delivered on the date hereofgcept that (i) it shall cover
the financial information in the Prospectus and amgndment or supplement thereto and (ii) procedsiall be brought
down to a date no more than 3 days prior to thei@¢pDate.

(b) Compliance with Registration Requirements; No Storder; No Objection from FINRA. For the period
from and after effectiveness of this Agreement jamiolr to the Closing Date and, with respect to$leeurities:

(i) the Company shall have filed the Prospectus wighGbmmission (including the information required by
Rules 430A, 430B and 430C under the Securities iaidh)e manner and within the time period requibgdRule 424
(b) under the Securities Act;

(i)  the Final Term Sheet, and any other material reduio be filed by the Company pursuant to Rule d)
under the Securities Act, shall have been filedhwhie Commission within the applicable time peripdsscribed for
such filings under such Rule 433;

(i)  no stop order suspending the effectiveness of dgisRation Statement, or any post-effective
amendment to the Registration Statement, shath leéféct and no proceedings for such purpose ayaunt to Section
8A of the Securities Act shall have been institudethreatened by the Commission; and the Comphaaly 3ot have
received from the Commission any notice pursuaRule 401(g)(2) of the Securities Act objectingite of the
automatic shelf registration statement form; and

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

(i) inthe judgment of the Representative there shwlhave occurred any Material Adverse Change; and

(i)  there shall not have occurred any downgradingshal any notice have been given of any intended or
potential downgrading in the rating accorded theeRaGuarantor or any of its subsidiaries or anthefr securities or
indebtedness by any “nationally recognized statistiating organization” as such term is define®#ction 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 tbe Company, dated as of such Closing Date, time & which is
attached as
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Exhibit A and (ii) the opinion of James R. PeacttkVice President, Deputy General Counsel andigtaat Corporate
Secretary of the Parent Guarantor, dated as of Glaging Date, the form of which is attached asikixIB.

(e) Opinion of Counsel for the Underwriters.On the Closing Date, the Underwriters shall haweired the
favorable opinion of Cahill Gordon & ReinddlP , counsel for the Underwriters, dated as of sudsi@y Date, with respect
to such matters as may be reasonably requestdu: hyriderwriters.

() Officers’ Certificate. On the Closing Date the Underwriters shall haveikestd a written certificate executed by
an executive officer and a principal financial ocaunting officer of the Company, dated as of thesidg Date, to the effect
set forth in Section 5(c)(ii) hereof, and furthetthe effect that:

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

(i) the representations, warranties and covenafithe Company and the Guarantors set fortreati@ 1
hereof were true and correct as of the date hergbfare true and correct as of the Closing Date thié same force
and effect as though expressly made on and ag @ltsing Date; and

(i) the Company and the Guarantors have comaplith all the agreements and satisfied all theditmns
on its part to be performed or satisfied at orpidothe Closing Date.

(@) Indenture; Securities. The Company and the Guarantors shall have exeantgdelivered the Indenture and
the Securities, in form and substance reasonabbfaaory to the Underwriters, and the Underwstshall have received
executed copies thereof.

(h) Additional Documents.On or before the Closing Date, the Underwriters @mghsel for the Underwriters shall
have received such information, documents and opinas they may reasonably require for the purpafseisabling them to
pass upon the issuance and sale of the Secustisséemplated herein, or in order to evidenceatwairacy of any of the
representations and warranties, or the satisfacfiamy of the conditions or agreements, hereiriaginad.

If any condition specified in this Section 5 is satisfied when and as required to be satisfies Agreement may be
terminated by Deutsche Bank by notice to the Compamny time on or prior to the Closing Date, vhiermination shall be
without liability on the part of any party to anther party, except that Sections 4, 6, 7 and 8dfiateall at all times be effective and
shall survive such termination.

SECTION 6. Reimbursement of Underwriters’ Expenseslf this Agreement is terminated by the Represevegtursuant
to Section 5 or Section 9(i)(x) or (iv) hereof, luding
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if the sale to the Underwriters of the Securitiaglte Closing Date is hot consummated becauseyofedinsal, inability or failure on
the part of the Company or any Guarantor to perfangjnagreement herein or to comply with any providiereof, the Company and
the Guarantors, jointly and severally, agree tmbeirse the Underwriters, severally, upon demandifaut-of-pocket expenses that
shall have been reasonably incurred by the Undesrin connection with the proposed purchase @atfering and sale of the
Securities, including, without limitation, fees adidbursements of counsel, printing expenses, lteymnses, postage, facsimile and
telephone charges.

SECTION 7. Indemnification.

(@) Indemnification of the Underwriters. Each of the Company and the Guarantors, jointlyssawedrally, agrees to
indemnify and hold harmless each Underwriter, fiiiates, directors, officers and employees, aadteperson, if any, who controls
any Underwriter within the meaning of the Secusithect and the Exchange Act against any loss, cldamage, liability or expense,
as incurred, to which such Underwriter, affiliadégector, officer, employee or controlling persoayrtbecome subject, under the
Securities Act, the Exchange Act or other federatate statutory law or regulation, or at commenm br otherwise (including in
settlement of any litigation, if such settlemengfected with the written consent of the Compaimgofar as such loss, claim,
damage, liability or expense (or actions in resfieeteof as contemplated below) arises out of baged upon (i) any untrue
statement or alleged untrue statement of a maftaatontained in the Registration Statementngramendment thereto, including
any information deemed to be a part thereof puttsiseRule 430B or 430C under the Securities Actheromission or alleged
omission therefrom of a material fact required écskated therein or necessary to make the stateriemein not misleading; or
(i) upon any untrue statement or alleged untragestent of a material fact contained in any Isguee Writing Prospectus, any
Preliminary Prospectus or the Prospectus (or argndment or supplement thereto), or the omissiaileged omission therefrom
a material fact necessary in order to make thersints therein, in the light of the circumstanasden which they were made, not
misleading; and to reimburse each Underwriter axuth such affiliate, director, officer, employeecontrolling person for any and
expenses (including the reasonable fees and distersts of counsel chosen by Deutsche Bank) asesqpeinses are reasonably
incurred by such Underwriter or such affiliate editor, officer, employee or controlling person amnection with investigating,
defending, settling, compromising or paying anytsloss, claim, damage, liability, expense or agtwnovided, however, that the
foregoing indemnity agreement shall not apply, withpect to an Underwriter, to any loss, claim, aaen liability or expense to the
extent, but only to the extent, arising out of as&d upon any untrue statement or alleged untatensént or omission or alleged
omission made in reliance upon and in conformitghwiritten information furnished to the Companyduch Underwriter through
the Representative expressly for use in the Ragjistr Statement, any Issuer Free Writing Prospeatus Preliminary Prospectus or
the Prospectus (or any amendment or supplemermtthelhe indemnity agreement set forth in thisti8ac/(a) shall be in addition
to any liabilities that the Company or the Guarantoay otherwise have.
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(b) Indemnification of the Company and the Guarantors.Each Underwriter agrees, severally and not joiridy,
indemnify and hold harmless the Company, each @taraeach officer of the Company or a Guarantoo wsigned the Registration
Statement, each of their respective directors acti person, if any, who controls the Company or@uograntor within the meaning
of the Securities Act or the Exchange Act, agaamst loss, claim, damage, liability or expense nasiired, to which the Company,
any Guarantor, any officer of the Company or a @otr who signed the Registration Statement orsaici director or controlling
person may become subject, under the SecuritiggtfecExchange Act, or other federal or state &iagdaw or regulation, or at
common law or otherwise (including in settlemenany litigation, if such settlement is effectediwibe written consent of such
Underwriter), insofar as such loss, claim, daméghility or expense (or actions in respect ther@dtontemplated below) arises out
of or is based upon any untrue statement or allegéde statement of a material fact containethénRegistration Statement, any
Issuer Free Writing Prospectus, any Preliminarnspectus or the Prospectus (or any amendment olesnept thereto), or the
omission or alleged omission therefrom of a maltéaiet necessary in order to make the statemeateith in the light of the
circumstances under which they were made, not adslg, in each case to the extent, but only tettient, that such untrue
statement or alleged untrue statement or omissiafieged omission was made in the Registratiote8tant, any Issuer Free
Writing Prospectus, any Preliminary ProspectusherRrospectus (or any amendment or supplementdherereliance upon and in
conformity with written information furnished toeafCompany by such Underwriter through the Reprasigatexpressly for use
therein; and to reimburse the Company, any Guaram each such director or controlling persorafoy and all expenses
(including the fees and disbursements of counsetlah expenses are reasonably incurred by the &ogmany Guarantor or such
director or controlling person in connection witlvéstigating, defending, settling, compromisingpaying any such loss, claim,
damage, liability, expense or action. Each of tbenfany and the Guarantors hereby acknowledgestghainly information that the
Underwriters through the Representative have fhedgo the Company expressly for use in the Registr Statement, any Issuer
Free Writing Prospectus, any Preliminary Prospeatule Prospectus (or any amendment or suppletinergto) are the statements
set forth in the third sentence of the seventhgragh and the eighth and ninth paragraphs underagbigon “Underwriting” in the
Prospectus. The indemnity agreement set forthignSaction 7(b) shall be in addition to any lia@k that each Underwriter may
otherwise have.

(c) Notifications and Other Indemnification Procedures.Promptly after receipt by an indemnified party unties
Section 7 of notice of the commencement of anyoacBuch indemnified party will, if a claim in resyp thereof is to be made agai
an indemnifying party under this Section 7, nottig indemnifying party in writing of the commencerhthereof;providedthat the
failure to so notify the indemnifying party will heelieve it from any liability which it may have aany indemnified party under this
Section 7 except to the extent that it has beeemadly prejudiced by such failure (through theféiture of substantive rights and
defenses) and shall not relieve the indemnifyingypiaom any liability that the indemnifying partgay have to an indemnified party
other than under this Section 7. In case any satbrais brought against any indemnified party andh indemnified party seeks or
intends to seek indemnity from an indemnifying pattte indemnifying party will be entitled to paipate in
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and, to the extent that it shall elect, jointlyhwéll other indemnifying parties similarly notifiedy written notice delivered to the
indemnified party promptly after receiving the afsaid notice from such indemnified party, to asstheelefense thereof with
counsel reasonably satisfactory to such indemnggatly; provided, however, if the defendants in any such action include hb¢h
indemnified party and the indemnifying party and thdemnified party shall have reasonably conclutiata conflict may arise
between the positions of the indemnifying party #relindemnified party in conducting the defensarof such action or that there
may be legal defenses available to it and/or dtieemnified parties which are different from or didohal to those available to the
indemnifying party, the indemnified party or pastghall have the right to select separate counsedume such legal defenses and
to otherwise participate in the defense of suctoaan behalf of such indemnified party or partidpon receipt of notice from the
indemnifying party to such indemnified party of bundemnifying party’s election so to assume thienlse of such action and
approval by the indemnified party of counsel, th@emnifying party will not be liable to such indeified party under this Section 7
for any legal or other expenses subsequently irdusy such indemnified party in connection with dedense thereof unless (i) the
indemnified party shall have employed separate selin accordance with the proviso to the immetligieeceding sentence (it
being understood, however, that the indemnifyindgypshall not be liable for the expenses of moentbne separate counsel
(together with local counsel (in each jurisdictipmyhich shall be selected by Deutsche Bank (inctse of counsel representing the
Underwriters or their related persons), represgritie indemnified parties who are parties to sudio@) or (ii) the indemnifying
party shall not have employed counsel satisfadimihe indemnified party to represent the inderedifparty within a reasonable
time after notice of commencement of the actioreanh of which cases the fees and expenses ofaaha| be at the expense of
the indemnifying party.

(d) Settlements.The indemnifying party under this Section 7 shall Ine liable for any settlement of any proceeding
effected without its written consent, which willtrme unreasonably withheld, but if settled withtsaonsent or if there be a final
judgment for the plaintiff, the indemnifying pargrees to indemnify the indemnified party agaimstlass, claim, damage, liabili
or expense by reason of such settlement or judgmienindemnifying party shall, without the prioritten consent of the
indemnified party, effect any settlement, compranus consent to the entry of judgment in any pemadinthreatened action, suit or
proceeding in respect of which any indemnified yp&tor could have been a party and indemnity wasald have been sought
hereunder by such indemnified party, unless suttlesent, compromise or consent (i) includes aronddional release of such
indemnified party from all liability on claims thate the subject matter of such action, suit oceeding and (ii) does not include
statements as to or any findings of fault, culpgbdr failure to act by or on behalf of any indeifred party.

SECTION 8. Contribution. If the indemnification provided for in Section 7rkef is for any reason held to be unavailable
to or otherwise insufficient to hold harmless atiemnified party in respect of any losses, claimsages, liabilities or expenses
referred to therein, then each indemnifying pahigliscontribute to the aggregate amount paid oapbeyby such indemnified party,
as incurred, as a result of any losses, claimsadas) liabilities or expenses referred to therigim Such proportion as is appropriate
to reflect the relative benefits received
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by the Company and the Guarantors, on the one laaddthe Underwriters, on the other hand, fromofffiering of the Securities
pursuant to this Agreement or (ii) if the allocatiprovided by clause (i) above is not permittedapplicable law, in such proportion
as is appropriate to reflect not only the relatemefits referred to in clause (i) above but afeortlative fault of the Company and
the Guarantors, on the one hand, and the Undersyrita the other hand, in connection with the statgs or omissions which
resulted in such losses, claims, damages, liaslidr expenses, as well as any other relevantaddgiitonsiderations. The relative
benefits received by the Company and the Guaragrdgarthe one hand, and the Underwriters, on therdtand, in connection with
the offering of the Securities pursuant to thiségnent shall be deemed to be in the same respectigertions as the total net
proceeds from the offering of the Securities punstia this Agreement (before deducting expensesived by the Company, and
the total underwriting discount received by the Binditers, in each case as set forth on the fromécpage of the Prospectus, bear
to the aggregate initial offering price of the S#&ies. The relative fault of the Company and thea€antors, on the one hand, and the
Underwriters, on the other hand, shall be deterchimereference to, among other things, whethersaie untrue or alleged untrue
statement of a material fact or omission or allegeission to state a material fact relates to imfation supplied by the Company
and the Guarantors, on the one hand, or the Undersyron the other hand, and the parties’ relatitent, knowledge, access to
information and opportunity to correct or prevemtls statement or omission.

The amount paid or payable by a party as a restiiedosses, claims, damages, liabilities and espge referred to above
shall be deemed to include, subject to the limdtadiset forth in Section 7 hereof, any legal oepthes or expenses reasonably
incurred by such party in connection with invedtilgg or defending any action or claim. The proviget forth in Section 7 hereof
with respect to notice of commencement of any acdiwall apply if a claim for contribution is to beade under this Section 8;
provided, however, that no additional notice shall be required wéhpect to any action for which notice has beeermgiynder
Section 7 hereof for purposes of indemnification.

The Company, the Guarantors and the Underwriteeeafat it would not be just and equitable if cibnttion pursuant to
this Section 8 were determined by pro rata allocateven if the Underwriters were treated as ortigyefior such purpose) or by any
other method of allocation which does not take antof the equitable considerations referred tthis Section 8.

Notwithstanding the provisions of this Section 8, underwriter shall be required to contribute ampant in excess of the
underwriting discount received by such Underwriteconnection with the Securities distributed byNb person guilty of fraudulent
misrepresentation (within the meaning of Sectiorfithe Securities Act) shall be entitled to cdmiition from any person who was
not guilty of such fraudulent misrepresentatione Tmderwriters’ obligations to contribute pursutinthis Section 8 are several, and
not joint, in proportion to their respective undetimg commitments as set forth opposite their neimeSchedule A. For purposes of
this Section 8, each director, officer and employkean Underwriter and each person, if any, wharmts an Underwriter within the
meaning of the Securities Act and the ExchangesAatl have the same rights to contribution as slreflerwriter, and each director
of the Company or
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any Guarantor, each officer of the Company or ar@uar who signed the Registration Statement antl parson, if any, who
controls the Company or any Guarantor with the rimgaof the Securities Act and the Exchange Actldiele the same rights to
contribution as the Company and the Guarantors.

SECTION 9. Termination of this Agreement. Prior to the Closing Date, this Agreement may lbeieated by the
Representative by notice given to the Company @ngttime: (i) (x) trading or quotation in any betCompany’s securities shall
have been suspended or limited by the Commissiday the NYSE or (y) trading in securities generallyeither the Nasdaq Stock
Market or the NYSE shall have been suspended ceriafly limited, or minimum or maximum prices shialive been generally
established on any of such quotation system oksrchange by the Commission or FINRA, (ii) a gahbanking moratorium shall
have been declared by any of federal, New York @ai®are authorities; (iii) there shall have occdraay outbreak or escalation of
national or international hostilities or any intational or national crisis or calamity, or any cparor development involving a
prospective change in the United States or intemnal financial markets, that in the judgment & fRepresentative is material and
adverse and makes it impracticable or inadvisabfgaceed with the offering, sale or delivery cf Becurities in the manner and on
the terms described in the Disclosure PackageeoPthspectus or to enforce contracts for the gadeaurities or (iv) in the judgme
of the Representative there shall have occurredviatgrial Adverse Change. Any termination pursuarthis Section 9 shall be
without liability on the part of (i) the Company any Guarantor to any Underwriter, except that@Gbenpany and the Guarantors
shall be obligated to reimburse the expenses ditigerwriters to the extent required by Sectioasd 6 hereof, (ii) any
Underwriter to the Company, or (iii) any party hereo any other party except that the provisionSeftions 7 and 8 hereof shall at
all times be effective and shall survive such teatibn.

SECTION 10. Representations and Indemnities to Survive DeliveryThe respective indemnities, agreements,
representations, warranties and other statemetie @&¢ompany, the Guarantors, their respectiveetfiand the several
Underwriters set forth in or made pursuant to figseement will remain in full force and effect, egdless of any investigation made
by or on behalf of any Underwriter, the Companyy, Guarantor or any of their partners, officers ibectors or any controlling
person, as the case may be, and will survive dgligkand payment for the Securities sold hereuagierany termination of this
Agreement.

SECTION 11. Notices.All communications hereunder shall be in writinglasmall be mailed, hand delivered, couriered or
facsimiled and confirmed to the parties heretcoliews:

If to the Underwriters:

Deutsche Bank Securities Inc.

60 Wall Street

New York, New York 10005

Facsimile: (212) 469-4877

Attention: Debt Capital Markets Syndicate
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with a copy to:

Deutsche Bank Securities Inc.

60 Wall Street

New York, New York 10005

Facsimile: (212) 797-4561

Attention: General Counsel, 36th Floor
with a copy to:

Cahill Gordon & ReindelLP 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

222 W. Las Colinas Blvd.
Suite 900N

Irving, TX 75039
Facsimile: 214-258-9730
Attention: General Counsel

Any party hereto may change the address or faasimiimber for receipt of communications by givingtten notice to the
others.

SECTION 12. SuccessorsThis Agreement will inure to the benefit of andlbaeding upon the parties hereto, and to the
benefit of the indemnified parties referred to acons 7 and 8 hereof, and in each case theiectsp successors, and no other
person will have any right or obligation hereunder.

SECTION 13. Authority of the Representative.Any action by the Underwriters hereunder may benaby Deutsche
Bank on behalf of the Underwriters, and any sudloadaken by Deutsche Bank shall be binding up@nnderwriters.

SECTION 14. Partial Unenforceability. The invalidity or unenforceability of any sectigggragraph or provision of this
Agreement shall not affect the validity or enforgitity of any other section, paragraph or provisi@reof. If any section, paragraph
or provision of this Agreement is for any reasoted®ined to be invalid or unenforceable, thereldtfebdeemed to be made such
minor changes (and only such minor changes) aseessary to make it valid and enforceable.

SECTION 15. Governing Law Provisions.THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUELN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF EW YORK APPLICABLE TO AGREEMENTS MADE
AND TO BE
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PERFORMED IN SUCH STATE WITHOUT REGARD TO CONFLICT3 LAW PRINCIPLES THEREOF.

SECTION 16. Default of One or More of the Several UnderwritersIf any one or more of the several Underwritersishal
fail or refuse to purchase Securities that it @ythave agreed to purchase hereunder on the ClDsitgg and the aggregate number
of Securities which such defaulting Underwritetmrderwriters agreed but failed or refused to puseh@oes not exceed 10% of the
aggregate number of the Securities to be purchasadch date, the other Underwriters shall be atdd, severally, in the
proportions that the number of Securities set fopgposite their respective names on Schedule Aslieahe aggregate number of
Securities set forth opposite the names of all suwhdefaulting Underwriters, or in such other proporias may be specified by
Underwriters with the consent of the non-defaullihgderwriters, to purchase the Securities whicthsiefaulting Underwriter or
Underwriters agreed but failed or refused to pusehan the Closing Date. If any one or more of thedswriters shall fail or refuse
to purchase Securities and the aggregate numt&eaifrities with respect to which such default cs@xceeds 10% of the aggregate
number of Securities to be purchased on the Cld3atg, and arrangements satisfactory to the Undterarand the Company for t
purchase of such Securities are not made withinot8s after such default, this Agreement shall teate without liability of any
party to any other party except that the provisimhSections 4, 6, 7 and 8 hereof shall at all siflne effective and shall survive such
termination. In any such case either the Undervaite the Company shall have the right to postpgbaeClosing Date, as the case
may be, but in no event for longer than seven dagsder that the required changes, if any, toRkgistration Statement, any Issuer
Free Writing Prospectus, any Preliminary Prospeatube Prospectus or any other documents or agraegts may be effected.

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

SECTION 17. No Advisory or Fiduciary Responsibility. Each of the Company and the Guarantors acknowlealggs
agrees that: (i) the purchase and sale of the Besysursuant to this Agreement, including theadmination of the offering price of
the Securities and any related discounts and cosionis, is an arm’s-length commercial transactidwben the Company and the
Guarantors, on the one hand, and the several Unitiensy on the other hand, and the Company antieantors are capable of
evaluating and understanding and understand amgpattee terms, risks and conditions of the tramsastcontemplated by this
Agreement; (ii) in connection with each transactiontemplated hereby and the process leading totsaicsaction each Underwri
is and has been acting solely as a principal andtithe agent or fiduciary of the Company andGarantors or their respective
affiliates, stockholders, creditors or employeeamy other party; (iii) no Underwriter has assuroewill assume an advisory or
fiduciary responsibility in favor of the Companydathe Guarantors with respect to any of the traimss contemplated hereby or-
process leading thereto (irrespective of whetheh &inderwriter has advised or is currently advidimg Company and the
Guarantors on other
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matters) or any other obligation to the Company thedGuarantors except the obligations expressliosih in this Agreement; (iv)
the several Underwriters and their respectiveiafis may be engaged in a broad range of transadtiat involve interests that
differ from those of the Company and the Guarantmmg the several Underwriters have no obligatiodisclose any of such
interests by virtue of any fiduciary or advisorjat@nship; and (v) the Underwriters have not pded any legal, accounting,
regulatory or tax advice with respect to the offgrcontemplated hereby, and the Company and theaGtoas have consulted their
own legal, accounting, regulatory and tax advisormhe extent they deemed appropriate.

This Agreement supersedes all prior agreementsiagerstandings (whether written or oral) betweenGbmpany, the
Guarantors and the several Underwriters, or anlierh, with respect to the subject matter hereoé Chmpany and the Guarantors
hereby waive and release, to the fullest extenijird by law, any claims that the Company andGherantors may have against
the several Underwriters with respect to any breadileged breach of fiduciary duty.

SECTION 18. General Provisions.This Agreement constitutes the entire agreemetiteoparties to this Agreement and
supersedes all prior written or oral and all comgeraneous oral agreements, understandings andiatémw with respect to the
subject matter hereof. This Agreement may be eredattwo or more counterparts, each one of whictl e an original, with the
same effect as if the signatures thereto and herete upon the same instrument. Delivery of an eeztcounterpart of a signature
page to this Agreement by telecopier, facsimiletber electronic transmission (i.e., a “pdf” oftishall be effective as delivery o
manually executed counterpart thereof. This Agregmey not be amended or modified unless in wribgall of the parties heret
and no condition herein (express or implied) mayhe&/ed unless waived in writing by each party whitv@ condition is meant to
benefit. The section headings herein are for teoience of the parties only and shall not affleetconstruction or interpretation
this Agreement.

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

Very truly yours,
CELANESE US HOLDINGS LLC

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

Title: President

CELANESE CORPORATION
as Guarantor

By: /s/ Steven M. Sterin
Name: Steven M. Ster
Title: Senior Vice President and Ct

Financial Officer

CELANESE AMERICAS LLC
as Guarantor

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

Title: President
CELANESE ACETATE LLC
as Guarantor

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

Title: Senior Vice President

CELANESE CHEMICALS, INC.
as Guarantor

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

Title: Senior Vice President

[Signature Page to Underwriting Agreement]




CELANESE FIBERS OPERATIONS LLC
as Guarantor

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

Title: Treasurer

CNA HOLDINGS LLC
as Guarantor

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

Title: President

CELANESE INTERNATIONAL CORPORATION
as Guarantor

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

CELTRAN, INC.
as Guarantor

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

Title: Treasurer

CNA FUNDING LLC
as Guarantor

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

Title: Treasurer

[Signature Page to Underwriting Agreement]




KEP AMERICAS ENGINEERING PLASTICS, LLC
as Guarantor

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

Title: Treasurer

TICONA FORTRON INC.
as Guarantor

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

Title: Treasurer

TICONA POLYMERS, INC.
as Guarantor

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

Title: Treasurer

TICONA LLC
as Guarantor

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

Title: Treasurer

CELANESE GLOBAL RELOCATION LLC
as Guarantor

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

Title: Treasurer

[Signature Page to Underwriting Agreement]




CELANESE LTD.
as Guarantor

By: CELANESE INTERNATIONAL CORPORATION,
its general partner

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

[Signature Page to Underwriting Agreement]




The foregoing Underwriting Agreement is hereby aonéd and accepted by the Underwriters as of the fitat above
written.

D EUTSCHEB ANK SECURITIESI NC.
Acting on behalf of itself
and as the Representative of
the several Underwriters

By: D EUTSCHEB ANK SECURITIESI NC.

By: /s/ Jackson Merchant
Name: Jackson Merch:

Title: Director

By: /s/ Edwin E. Roland
Name: Edwin Rolan
Title: Managing Directc

[Signature Page to Underwriting Agreement]




SCHEDULE A

Aggregate Principal Amount of

Underwriters Securities to be Purchased
Deutsche Bank Securities Inc. $175,000,00
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 50,000,00
Citigroup Global Markets Inc. 50,000,00
HSBC Securities (USA) Inc. 50,000,00
J.P. Morgan Securities LLC 50,000,00
Barclays Capital Inc. 26,667,00
Commerz Markets LLC 15,000,00
Goldman, Sachs & Co. 15,000,000
Mitsubishi UFJ Securities (USA), Inc. 15,000,000
Morgan Stanley & Co. LLC 26,667,00
RBS Securities Inc. 26,666,00

Total $500,000,00




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

PT Celanese Indonesia Operations




SCHEDULE C

Issuer Free Writing Prospectuses

1. Final Term Sheet dated November 7, 2012, subsligritighe form filed with the Commissic




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

[Provided under separate cover]

Exhibit A-1




EXHIBIT B

Opinion of James R. Peacock Ill, Vice Presidenpude General Counsel and Assistant Corporate Segref the Parent
Guarantor delivered pursuant to Section 5 of thdddwriting Agreement.

(i) Neither the Company nor any of the Guaramntsiin violation of its Organizational Documents.

(i)  All of the issued and outstanding capitidck of the Company and each Guarantor has begradthorized and validly
issued, is fully paid and non-assessable and idwy the Parent Guarantor, directly or throughsiliaries, free and clear of any
security interest, mortgage, pledge, lien, encumtggother than security interests, liens and @sdmder the Company’s multi-
bank Credit Agreement) or, to the best knowledgeuoh counsel, any pending or threatened claim.

Exhibit B-1



Exhibit 4.1

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED T
AND IS REGISTERED IN THE NAME OF THE DEPOSITARY ORNOMINEE 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 DESCBED IN THE INDENTURE, AND MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY, BY A NOMINEE
OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMEE OF THE DEPOSITARY OR BY THE DEPOSITAF
OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY ORNOMINEE OF SUCH A SUCCESSOR DEPOSITARY.

CELANESE US HOLDINGS LLC

4.625% SENIOR NOTES DUE 2022

No. 1 $500,000,000

CUSIP No. 15089Q AC
ISIN No. US15089QAD6

CELANESE US HOLDINGS LLC, a Delaware limited liaibil company, for value received, promises to pag¢ole
& Co., or registered assigns, the principal surfivé Hundred Million United States Dollars (US$30@),000) on November 15,
2022.

Interest Payment Dates: March 15 and Septembend 5@ November 15, 2022.

Regular Record Dates: March 1 and September 1.

Additional provisions of this Note are set forthttie other side of this Note.




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

CELANESE US HOLDINGS LLC

By:
Name:
Title:

Dated: November 13, 2012

[ Global Note]




TRUSTEE’'S CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series designdtecein referred to in the within-mentioned Indeatur

Dated: November 13, 2012

WELLSFARGO BANK, NATIONAL
ASSOCIATION
as Trustee

By:

Authorized Officer

[ Global Note]




4.625% Senior Note due 2022
1. Interest

CELANESE US HOLDINGS LLC, a Delaware limited liaibil company (the “Issuer”promises to pay interest on
principal amount of this Note at the rate per ansinown above. The Issuer shall pay interest semalynon March 15 and
September 15 of each year, commencing March 153,201 on the final maturity date of the Noteselest on the Notes shall
accrue from the most recent date to which intdrastbeen paid or duly provided for or, if no ingteas been paid or duly provided
for, from November 13, 2012 until the principal éefris due. Interest shall be computed on the ldsis360-day year of twelve 30-
day months. The Issuer shall pay interest on owepdincipal and premium, if any, at the rate bdmpehe Notes, and it shall pay
interest on overdue installments of interest aisdrae rate to the extent lawful.

2. Method of Payment

The Issuer shall pay interest on the Notes (exdefatulted interest) to the Persons who are reg@teolders at the
close of business on the March 1 or September tlpnegeding the interest payment date even if Natesanceled after the record
date and on or before the interest payment datetfweh or not a Business Day). Holders must surreNdees to a Paying Agent to
collect principal payments. The Issuer shall paggpal, premium, if any, and interest in monetla# United States of America that
at the time of payment is legal tender for paynuéqtublic and private debts. Payments in respetit@Notes represented by a
Global Note (including principal, premium, if argnd interest) shall be made by wire transfer of @diately available funds to the
accounts specified by The Depository Trust Comp#rg/Jssuer or any successor depositary. The Isgllanake all payments in
respect of a certificated Note (including princigaiemium, if any, and interest), at the officesath Paying Agent, except that, at
option of the Issuer, payment of interest may bderiay mailing a check to the registered addressacdifi Holder thereof.

3. Paying Agent and Registrar

Initially, Wells Fargo Bank, National Associatiothé¢ “Trustee”), will act as Paying Agent and ReagistThe Issuer
may appoint and change any Paying Agent or Regisithout notice. The Issuer or any of its Subgigia may act as Paying Agent
or Registrar.

4. Indenture

The Issuer issued the Notes under an Indenturée @lase Indenturé), dated as of May 6, 2011, among the Issuer,
Celanese Corporation, a Delaware corporation (fRareént Guarantd), and the Trustee, as amended with respect tdlties by
the Second Supplemental Indenture dated Novemh&012 (the “ Second Supplemental Indentiir@nd, together with the Base
Indenture, the “ Indentur®, among the Issuer, the guarantors party thgite®“Guarantors”) and the Trustee, which collesliyv
constitutes the Indenture governing the Notes.t&has of the Notes include those stated in thedhde and those made part of the
Indenture




by reference to the Trust Indenture Act of 193%mended as in effect on the date of the Inderithee” TIA ”). The Notes include
all terms and provisions of the Indenture, and Hddare referred to the Indenture and the TIA fstatement of such terms and
provisions. This Note is one of a series of semgitlesignated as the 4.625% Senior Notes due QB2 Issuer. Capitalized terms
used herein have the same meanings given in tlemfak unless otherwise indicated.

The aggregate principal amount at maturity of tliéeld which may be authenticated and delivered uthéeindenture
shall be unlimited. In addition, the aggregate gigal amount of Securities of any class or serielwmay be authenticated and
delivered under the Indenture shall be unlimifdyidedthat such Securities shall rank equally with theeso

5. Optional Redemption

The Notes may be redeemed, in whole or in patheabption of the Issuer upon not less than 30mane than
60 days’ prior notice mailed by first-class mailgach Holder's registered address, at a redemptioa equal to 100% of the
principal amount of the Notes redeemed plus theliéalple Premium as of, and accrued and unpaiddsteo the applicable
redemption date (subject to the right of Holderseoord on the relevant record date to receiveestedue on the relevant interest
payment date).

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

The Notes are in fully registered form without coop in denominations of $1,000 and integral mugsphf $1,000 in
excess thereof. A registered Holder may transfexohange Notes in accordance with the Indentypentany such transfer or
exchange, the Registrar and the Trustee may reguit@der, among other things, to furnish apprdaprendorsements or transfer
documents. No service charge shall be made foregigtration of transfer or exchange, but the Issu¢he Trustee may require the
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed in atiometherewith permitted by
the Indenture. The Registrar need not registetrtimsfer of or exchange any Notes selected formgtien (except, in the case of a
Note to be redeemed in part, the portion of theeNmit to be redeemed) or to transfer or exchangéate for a period of 15 da
prior to a selection of Notes to be redeemed.

8. Persons Deemed Owners

The registered Holder of this Note shall be treatethe owner of it for all purposes.




9. Unclaimed Money

Subject to any applicable abandoned property famphney for the payment of principal or interesldhgy the Trustee or a
Paying Agent remains unclaimed for two years, thestee or Paying Agent, as applicable, shall payntbney to the Issuer upon
written request. Thereafter, Holders entitled ® itioney must look to the Issuer for payment asrgéneeditors, and the Trustee
each Paying Agent shall have no further liabilityhwespect to such monies.

10. Discharge and Defeasance

Subject to certain conditions and limitations settf in the Indenture, the Issuer may terminateesofror all its
obligations under the Notes and the Indenturegflisuer deposits with the Trustee money or U.&e@uwnent Securities for the
payment of principal of, premium, if any, and imst; on, the Notes to redemption or maturity, ascise may be.

11. Modification and Waiver

Subject to certain exceptions set forth in the itdes, the Indenture and the Notes may be amendelkfault may b
waived, with the consent of the Holders of a mé&jari principal amount of the outstanding NotestMut notice to or the consent
any Holder, the Issuer and the Trustee may amesdpplement the Indenture or the Notes to, amomerdhings, cure any
ambiguity, defect or inconsistency.

12. Defaults and Remedies

If an Event of Default occurs (other than an EvariDefault relating to certain events of bankruptagolvency or
reorganization of the Issuer set forth in the Indeg) and is continuing, the Trustee or the Holadrmat least 25% in principal amot
of the outstanding Notes, in each case, by nobicke Issuer, may declare the principal of, premiifimny, and accrued but unpaid
interest on all the Notes to be due and payabkmn Event of Default relating to certain eventbaifikruptcy, insolvency or
reorganization of the Issuer occurs, the prinaifapremium, if any, and interest on all the Nathall become immediately due and
payable without any declaration or other act onpiduet of the Trustee or any Holders. Under cert@itumstances, the Holders of a
majority in principal amount of the outstanding B®may rescind any such acceleration with respdtetNotes and its
consequences.

13. Trustee Dealings with the Issuer

Subject to certain limitations imposed by the Tilde Trustee under the Indenture, in its individuwahny other
capacity, may become the owner or pledgee of Natdsnay otherwise deal with and collect obligation®d to it by the Issuer or
its Affiliates and, subject to the Indenture, malyaswise deal with the Issuer or its Affiliates wthe same rights it would have if it
were not Trustee.




14. Guarantees

The Note will be entitled to the benefits of cant@uarantees made for the benefit of the Holdezferi@nce is hereby
made to the Indenture for a statement of the reiseerights, limitations of rights, duties and aations thereunder of the
Guarantors, the Trustee and the Holders.

15. No Recourse Against Others

No director, officer, employee, incorporator ordhex of any equity interests in the Issuer or angi@ator shall have any
liability for or any obligations, covenants or agneents of the Issuer or the Guarantors under thiesNw the Indenture or for any
claim based thereon or otherwise in respect dbyaeason of, such obligations or their creatiopaBcepting a Note, each holder
expressly waives and releases all such liabilibhe Waiver and release are a condition of, andgfdhte consideration for, the
execution of the Indenture and the issuance oNiftes.

16. Authentication

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

17. Abbreviations

Customary abbreviations may be used in the namaehofder or an assignee, such as TEN COM (=tefrants
common), TEN ENT (=tenants by the entireties), ENT=joint tenants with rights of survivorship andt as tenants in common),
CUST (=custodian), and U/G/M/A (=Uniform Gifts toilbrs Act).

18. Governing Law

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

19. CUSIP Number and ISIN

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsirghe
Issuer has caused the CUSIP number and ISIN teitkeg on this Note and has directed the Trusteeséothe CUSIP number and
ISIN in notices of redemption as a convenienceatders. No representation is made as to the acgwfaguch number either as
printed on this Note or as contained in any nadiceedemption and reliance may be placed only erother identification numbers
placed thereon.

The Issuer will furnish to any Holder of Notes uperitten request and without charge to the Holdeopy 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 zip)cod

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

and irrevocably appoint agent to teautBis Note on the books of the Issuer. The ageat substitute another to act
for him.
Date: Your Signature

(Sign exactly as your name appears on the
face of this Note.)

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible gui@ranstitution” meeting the requirements of thegistrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion Program TABIP ") or such other
“signature guarantee program” as may be deternbgdtie Registrar in addition to, or in substitution, STAMP, all in accordance
with the Securities Exchange Act of 1934, as aménde




OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or any part okthote purchased by the Issuer pursuant to Setttbaf the Second
Supplemental Indenture, check the biok:

If your want to have only part of the Note purchthbg the Issuer pursuant to Section 4.9 of the sk&upplemental
Indenture, state the amount you elect to have pisedh

$
(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 guaranstitution” meeting the requirements of thegistrar, which requirements
include membership or participation in the Secufitgnsfer Agent Medallion Program (* STAMIPor such other “signature
guarantee program” as may be determined by thesRagin addition to, or in substitution for, STAM#I in accordance with the
Securities Exchange Act of 1934, as amended.




SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURI

The initial principal amount of this Global Secyri¢ Five Hundred Million Dollars ($500,000,000hd following
increases or decreases in this Global Security haga made:

Principal Amount Signature of
Amount of decrease in Amount of increase of this Global Security authorized signatory
Date of Principal Amount of in Principal Amount of  following such decrease or of Trustee or Debt

Exchange this Global Security this Global Security increase Securities Custodian




NOTATION OF SUBSIDIARY GUARANTEE

Each of the undersigned (the “ Subsidiary Guararijdrereby jointly and severally unconditionally gaatees, to the extent
set forth in the Second Supplemental Indenturesaiject to the provisions in the Indenture datedfdday 6, 2011 (the “ Base
Indenture’), among Celanese US Holdings LLC, a Delawarettchiiability company (the “ Issuéy, Celanese Corporation, a
Delaware corporation and Wells Fargo Bank, Natigxsslociation, as trustee (the " Trusteeas amended with respect to the Notes
by the Second Supplemental Indenture dated Novet@et012 (the “ Second Supplemental Indentyramong the Issuer, the
guarantors party thereto (the “ Guarantgrand the Trustee, which collectively constitutkes indenture governing the Debt
Securities (the Base Indenture, as amended byabenfl Supplemental Indenture, the * Indentiréa) the due and punctual
payment of the principal of, premium, if any, anterest on the Notes, when and as the same slealitgedue and payable, whether
at maturity, by acceleration or otherwise, the dné punctual payment of interest on overdue prai@f premium, if any, and, to
the extent permitted by law, interest on the Naes, the due and punctual performance of all ath#gations of the Issuer to the
Holders or the Trustee, and (b) in case of anynsida of time of payment or renewal of any Noteamy of such other obligations,
that the same will be promptly paid in full whenedar performed in accordance with the terms oftktension or renewal, whether
at stated maturity, by acceleration or otherwise.

The obligations of the Subsidiary Guarantors toHbéders and to the Trustee pursuant to this Giieesand the Indenture :
expressly set forth in Article Six of the Secongflemental Indenture, and reference is hereby rmatte Indenture for the precise
terms and limitations of this Guarantee. Each Hotd¢he Note to which this Guarantee is endorbgdiccepting such Note, agrees
to and shall be bound by such provisions.

[Signatures on Following Pages]




IN WITNESS WHEREOF, each of the Subsidiary Guaremtas caused this Guarantee to be signed by a duly
authorized officer.

CELANESE AMERICAS LLC

By:

Name:
Title:

CELANESE ACETATE LLC

By:

Name:
Title:

CELANESE CHEMICALS, INC.

By:

Name:
Title:

CELANESE FIBERS OPERATIONS LLC

By:

Name:
Title:

CNA HOLDINGS LLC

By:

Name:
Title:

[Notation of Guarantee]




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:

[Notation of Guarantee]




TICONA POLYMERS, INC.

By:
Name:
Title:
TICONA LLC
By:
Name:
Title:

CELANESE GLOBAL RELOCATION LLC

By:

Name:
Title:

CELANESE LTD.

By: CELANESE INTERNATIONAL CORPORATION,
its general partner

By:
Name:
Title:

[Notation of Guarantee]




NOTATION OF PARENT GUARANTEE

For value received, the Parent Guarantor herebylatety, unconditionally and irrevocably guarantéz¢he holder ¢
this Security the payment of principal of, premiufgny, and interest on, the Security upon whitk Parent Guarantee is set forth
in the amounts and at the time when due and paydid¢her by declaration thereof, or otherwise, iaterest on the overdue
principal, premium, if any, and, to the extent lalyfnterest, on such Security, to the holder afis8ecurity and the Trustee on
behalf of the Holders, all in accordance with anbjjsct to the terms and limitations of such Seguaitd Article Xl of the Base
Indenture. This Parent Guarantee will not becorfectife until the Trustee or authenticating agany éxecutes the certificate of

authentication on this Security. This Parent Guaeshall be governed by and construed in accoedaith the laws of the State of
New York, without regard to conflict of law prindgs thereof

Dated: November 13, 2012

CELANESE CORPORATION

By:

Name:
Title:

[Notation of Parent Guarantee]



CELANESE US HOLDINGS LLC

THE GUARANTORS PARTY HERETO, as Guarantors
and

WELLS FARGO BANK, NATIONAL ASSOCIATION

as Trustee

4.625% Senior Notes due 2022
SECOND SUPPLEMENTAL INDENTURE
Dated as of November 13, 2012
to
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SECOND SUPPLEMENTAL INDENTURE, dated as of Novembgr 2012, among CELANESE US HOLDINGS LLC, a
Delaware limited liability company (the * Issugr the Guarantors (as defined herein) and WELLS FARBANK, NATIONAL
ASSOCIATION, as trustee (the “Trustee”).

RECITALS

WHEREAS, the Issuer and the Trustee entered intogentare, dated as of May 6, 2011 (the “ Base Inderifupursuant
to which debentures, notes or other debt instrumerttseedsuer may be issued in one or more series fromaditnad;

WHEREAS, Section 2.2 of the Base Indenture perméddhms and terms of the Securities of any series asitpestrin
Sections 2.1 and 2.2 to be established in an indestipplemental to the Base Indenture;

WHEREAS, the Issuer has requested the Trustee to jdintvand the Guarantors in the execution and @ejiwf this
Second Supplemental Indenture in order to supplerherBase Indenture by, among other things, establishenfprms and certain terms
of a series of Securities to be known as the Isst#B25% Senior Notes due 2022” (the * Notgsand adding certain provisions thereto
for the benefit of the Holders of the Notes;

WHEREAS, the Issuer has furnished the Trustee withyaalithorized and executed issuer order dated Noveh¥)01z2
authorizing the execution of this Second Suppleméntinture and the issuance of the Notes, such issusar sothetimes referred to
herein as the “ Authentication Order

WHEREAS, all things necessary to make this Secongl8opental Indenture a valid, binding and enforcealgieement ¢
the Issuer, the Guarantors and the Trustee and asugdflement to the Base Indenture have been done; and

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTUREITNESSETH:

For and in consideration of the premises and the psechbathe Holders of the Notes to be issued hereuthdelssuer, the
Guarantors and the Trustee mutually covenant and ,dgre@e equal and proportionate benefit of théddos from time 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 Second Suppl@ieidenture are hereinafter sometimes collectivelgrred to as the “
Indenture.” For the avoidance of doubt, referenceamy “Section” of the “Indenture” refer to such Sentof the Base Indenture as
supplemented




and amended by this Second Supplemental Indentureapitalized terms which are used herein and naratise defined herein are
defined in the Base Indenture and are used hereintitsame meanings as in the Base Indenture. If takizgil term is defined in the
Base Indenture and this Second Supplemental Indetiereefinition in this Second Supplemental Indemghall apply to the Notes (and
any notation of Guarantee endorsed thereon).

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

(1) Indebtedness of any other Person existingedtirtie such other Person is merged with or into orrpesma Restricted
Subsidiary of such specified Person; and

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

but excluding in any event Indebtedness incurre®imection with, or in contemplation of, such otherddn merging with or into, or
becoming a Restricted Subsidiary of, such specifexgdh.

“ Additional Notes” has the meaning set forth in Section 2.3.

“ Affiliate " of any specified Person means any other Person Wii@cindirectly controlling or controlled by or der
direct or indirect common control with such specifitetson. For purposes of this definition, “ contr@ihcluding, with correlative
meanings, the terms_“ controlling“ controlled by” and “ under common control with), as used with respect to any Person, shall mean
the possession, directly or indirectly, of the poweditect or cause the direction of the managemepblicies of such Person, whether
through the ownership of voting securities, by agred¢meatherwise.

“ Applicable Premiunif means with respect to any Note on the applicablermgdion date, the greater of:

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

(a) the present value at such redemption dat¢ ®0(% of the aggregate principal amount of sucheNyus
(i) all required interest payments due on the Ndtesugh November 15, 2022 (excluding accrued but ignipgerest
through the redemption date), computed by the Issueg asitliscount rate equal to the Treasury Rate asbfredemptiot
date plus 50 basis pointsyer

(b) the then outstanding principal amount of sNoke.

The Issuer will calculate the Applicable Premium pt@the applicable redemption date and deliver Hit@s’ Certificate setting
forth the Applicable Premium and showing the caldotathereof in reasonable detail.




“ Asset Salé means (i) the sale, conveyance, transfer or otispiodition (whether in a single transaction or a seffies o
related transactions) of property or assets of the |gsusty Restricted Subsidiary (each referred tig definition as a “ dispositiot) or
(ii) the issuance or sale of Equity Interests of angtiReted Subsidiary (whether in a single transactioa series of related transactions
each case, other than:

(1) adisposition of Cash Equivalents or Investn@naide Securities or obsolete or worn out properggoipment in the
ordinary course of business or inventory (or other asketd)for sale in the ordinary course of business;

(2) the disposition of all or substantially alltbe assets of the Issuer in a manner permitted pursu#nticle Five or an
disposition that constitutes a Change of Control;

(3) the making of any Restricted Payment or Perdhltigestment that is permitted to be made, and is npagsyant to
Section 4.1;

(4) any disposition of assets or issuance or salgfyEInterests of any Restricted Subsidiary in angdaation or series
of transactions with an aggregate fair market vafuess than $50.0 million;

(5) any disposition of property or assets or issuahsecurities by a Restricted Subsidiary to the Iseuéy the Issuer (
a Restricted Subsidiary to another Restricted Subwgidiar

(6) the lease, assignment or sublease of any realrsonal property in the ordinary course of business;

(7) any sale of Equity Interests in, or Indebtedessther securities of, an Unrestricted Subsidiaryh(tie exception of
Investments in Unrestricted Subsidiaries acquiredyant to clause (1) of the definition of “Permitteddstments”);

(8) sales of inventory in the ordinary course dibess;
(9) sales of assets received by the Issuer or any ®edt8ubsidiary upon foreclosures on a Lien;

(10) sales of Securitization Assets and related astiis type specified in the definition of “Secur#tion Financing” to
a Securitization Subsidiary in connection with anyalffied Securitization Financing;

(11) atransfer of Securitization Assets and relatsegts of the type specified in the definition of {B&ization
Financing” (or a fractional undivided interest thi@) by a Securitization Subsidiary in a Qualifieelcuritization Financing;

(12) any exchange of assets for assets related toratted Business of comparable market value, as detedrin good
faith by the Issuer, which in the event of an excleamigassets with a fair market value in excess of (&)Gmillion shall be
evidenced




by a certificate of a Responsible Officer of the Issaad (2) $150.0 million shall be set forth in a reSoluapproved in good faith
by at least a majority of the Board of Directors; and

(13) any sale, conveyance, transfer or other dipn (whether in a single transaction or a serieglated transactions)
of property or assets in connection with the Frapoah$action.

“ Board of Directors’ means:

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

(2) with respect to a partnership (including a &t@cen commandite par actions), the Board of Direcibthe general
partner or manager of the partnership; and

(3) with respect to any other Person, board or cét@enof such Person serving a similar function.
Unless otherwise specified, “Board of Directors” reterthe Board of Directors of the Parent Guarantor.

“ Business Day means a day other than a Saturday, Sunday or d#yeon which banking institutions are authorized or
required by law to close in New York City or in tbigy in which the corporate trust office where theénture is being administered is
located.

“ Capital Stock’ means:
(1) inthe case of a corporation, corporate stock

(2) inthe case of an association or business eatifyand all shares, interests, participations, rightdéher equivalents
(however designated) of corporate stock;

(3) inthe case of a partnership or limited ligpitompany, partnership or membership interests (whefdeeral or
limited); and

(4) any other interest or participation that ewafon a Person the right to receive a share ofrtifiéspand losses of, or
distributions of assets of, the issuing Person.

“ Capitalized Lease Obligatidghmeans, at the time any determination thereof isetanlade, the amount of the liability in
respect of a capital lease that would at such timedpained to be capitalized and reflected as a ltgtoh a balance sheet (excluding the
footnotes thereto) in accordance with GAAP.

“ Captive Insurance Subsidiarieseans Celwood Insurance Company and Elwood Insudang&d, and any successor
to either of them, in each case to the extent sucdbReonstitutes a Subsidiary.




“ Cash Equivalentd means:

(1) U.S. dollars, pounds sterling, Euros, orhia tase of any Foreign Subsidiary, such local caiesrheld by it from
time to time in the ordinary course of business;

(2) direct obligations of the United States of Aioe or any member of the European Union or any egémrereof or
obligations guaranteed by the United States of Araasicany member of the European Union or any agdrargof, in each case
with maturities not exceeding two years;

(3) certificates of deposit, time deposits and daoltar time deposits with maturities of 12 months or fess the date of
acquisition, bankers’ acceptances with maturitiesemoeeding 12 months and overnight bank deposits, Imesse, with any
lender party to the Credit Agreement or with any comasiaébank having at the time of acquisition, capatad surplus in excess of
$500,000,000 (or its foreign currency equivalent);

(4) repurchase obligations for underlying secgitiethe types described in clauses (2) and (3) abdeeeghinto with
any financial institution meeting the qualificaticspgecified in clause (3) above;

(5) commercial paper maturing within 12 months afierdate of acquisition and having a rating okast A-1 from
Moody’s or P-1 from S&P;

(6) securities with maturities of two years or lessf the date of acquisition issued or fully guaranteedny State,
commonwealth or territory of the United States of Aiceeror by any political subdivision or taxing autitypthereof, and rated at
least A by S&P or A-2 by Moody'’s;

(7) investment funds at least 95% of the assethath constitute Cash Equivalents of the kinds desciiibethuses (1)
through (6) of this definition;

(8) money market funds that (i) comply with thiteria set forth in Rule 2&-under the Investment Company Act of 1!
(ii) are rated AAA by S&P and Aaa by Moody’s and)(hiave portfolio assets of at least $500.0 million; and

(9) money market funds that (i) comply with thdéimion of “qualifying money market fund” as set forin Article 18.2
of the Market in Financial Instruments Directive (Corasion Directive 2006/73/EC), and (ii) have portfagsets of at least
$1,000 million (or its foreign currency equivalent).

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

(1) the sale, lease or transfer, in one or a sefiedated transactions, of all or substantially d&lthe assets of the Issuer
and its Subsidiaries, taken as a whole, to any Persproop (within the meaning of Section 13(d)(3) ecton 14(d)(2) of the
Exchange




Act, or any successor provision) other than the R&earantor or any Subsidiary of the Parent Guaraoto

(2) the Issuer or any of its Subsidiaries becomes asidby way of a report or any other filing pursuémiSection 13(d)
of the Exchange Act, proxy, vote, written noticeotinerwise) the acquisition by any Person or grough{wihe meaning of
Section 13(d)(3) or Section 14(d)(2) of the ExcheAgt, or any successor provision), including any gracting for the purpose
acquiring, holding or disposing of securities (witliie meaning of Rule 13d-5(b)(1) under the Exchancte But excluding any
Subsidiary of the Parent Guarantor) in a single tretisaor in a related series of transactions, by wayefger, consolidation or
other business combination or purchase of beneficiakoship (within the meaning of Rule 13d-3 underEkehange Act, or any
successor provision) of 50% or more of the total votioger of the Voting Stock of the Issuer or any sfdirect or indirect parent
entity.

“ Change of Control Everitmeans the occurrence of both a Change of ContidksaRating Decline.

“ Commission” means the Securities and Exchange Commission.

“ Consolidated Depreciation and Amortization Expehseans with respect to any Person for any periodiatad amount
of depreciation and amortization expense, includiregamortization of deferred financing fees, of suetsén and its Restricted
Subsidiaries for such period on a consolidated basieteawise determined in accordance with GAAP.

“ Consolidated Interest Expenseneans, with respect to any Person for any perigdh@ sum, without duplication, of:
(a) consolidated interest expense of such Person aRdsdtscted Subsidiaries for such period (including diretion of original issue
discount, the interest component of Capitalized L&fsleations and net payments (if any) pursuant to ésterate Hedging Obligations,
but excluding amortization of deferred financingseexpensing of any bridge or other financing feastamary commitment fees,
administrative and transaction fees and charges, teiomnzosts and similar payments in respect of Hedgingg@tbns and Qualified
Securitization Financings and expenses and anyesttexpense on Indebtedness of a third party that smAffiliate of the Parent
Guarantor or any of its Subsidiaries and that isbati@ble to supply or lease arrangements as a resuttnsblidation under ASC 811D or
attributable to “take-or-pay” contracts accountedifica manner similar to a capital lease under ASG B2 or ASC 840-40, in either case
so long as the underlying obligations under any suphlglor lease arrangement or such “take-or-pay” cohtiee not treated as
Indebtedness as provided in clause (2) of the proviiwetdefinition of Indebtedness), and (b) consolidaispitalized interest of such
Person and its Restricted Subsidiaries for such penibdther paid or accrued (including, without lintiia, Securitization Fees) , less
(I) interest income of such Person and its RestrictdibiBliaries (other than cash interest income of the @Gaptsurance Subsidiaries) -
such period.

“ Consolidated Net Incomemeans, with respect to any Person for any periodagfggegate of the Net Income of such
Person and its Restricted Subsidiaries for such pesiod consolidated basis, and otherwise determinadcordance with GAAP;
provided, however, that




(1) any net after-tax extraordinary, unusuah@nrecurring gains or income (less all fees and expemsgsarges relating
thereto) or loss, expense or charge (including, withmitation, severance, relocation and restructudosgts) including, without
limitation, (a) any severance expense, and (b) aaw, fexpenses or charges related to any offering ofyElmtiérests of such
Person, any Investment, acquisition or Indebtedness fpedntd be incurred hereunder (in each case, whethast successful and
including the effects of expensing all transactioatesl expenses in accordance with ASC 805-10 amd gaid losses associated
with ASC 460-10), or the offering, amendment or madifion of any debt instrument, including the offgtiany amendment or
other modification of the Notes, including all feespenses, and charges related to the Transactions,lircase shall be exclude

(2) the Net Income for such period shall not ineltite cumulative effect of or any other charge iredgtio a change in
accounting principles during such period (includamy change to IFRS);

(3) any net after-tax income or loss from discorgthaperations and any net after-tax gain or loss spodal of
discontinued operations shall be excluded;

(4) any net after-tax gains (less all fees and msgor charges relating thereto) or losses attributablgsiness
dispositions or asset dispositions other than in thenardicourse of business (as determined in good faithéfoard of
Directors) shall be excluded;

(5) any net after-tax income (less all fees anergps or charges relating thereto) or loss attributalhe early
extinguishment of indebtedness shall be excluded;

(6) to the extent covered by insurance and dgtcegimbursed, or, so long as the Issuer has made ardetgion that
there exists reasonable evidence that such amountuvéti be reimbursed by the insurer and only to thendxhat such amount
(a) not denied by the applicable carrier in writimighin 180 days and (b) in fact reimbursed withirb2fays of the date of such
evidence with a deduction for any amount so addek toaihe extent not so reimbursed within 365 daypeases with respect to
liability or casualty or business interruption shalldxeluded;

(7) (A) the Net Income for such period of any Pergat is not a Subsidiary, or that is an Unrestri®elsidiary, or that
is accounted for by the equity method of accountshgll be included only to the extent of the amafrmtividends or distributions
or other payments in respect of equity that are Hgtpaid in cash (or to the extent converted intsh)aby the referent Person to
the Issuer or a Restricted Subsidiary thereof in reggestich period, but excluding any such dividendfriiution or payment in
respect of equity that funds a JV Reinvestment, andh@Net Income for such period shall include any diri| distribution or
other payments in respect of equity paid in cash bl Berson to the Issuer or a Restricted Subsidiarydherexcess of the
amounts included in clause (A), but excluding any diehlend, distribution or payment that funds a JV Regtiment;




(8) any increase in amortization or depreciatipany one-time non-cash charges (such as purchasedcdespiresearch
and development or capitalized manufacturing piofibventory) resulting from purchase accountingonmection with any
acquisition that is consummated prior to or after #sei¢ Date shall be excluded,;

(9) any non-cash impairment charges resulting fleemapplication of ASC 350 or ASC 360 and the amatitin of
intangibles pursuant to ASC 805, shall be excluded;

(10) any noreash compensation expense realized from grants of gppcka@ation or similar rights, stock options or o
rights to officers, directors and employees of suclsdteor any of its Restricted Subsidiaries shall be erduand

(11) solely for the purpose of determining the ant@vailable for Restricted Payments under Sectiba¥3)(A), the
Net Income for such period of any Restricted Subsidiattyer than a Guarantor) shall be excluded if thdatation or payment of
dividends or similar distributions by that Restricted&diary of its Net Income is not at the date of dateation permitted
without any prior governmental approval (which hasbreen obtained) or, directly or indirectly, by thygeration of the terms of its
charter or any agreement, instrument, judgment, deoréer, statute, rule, or governmental reguladipplicable to that Restricted
Subsidiary or its stockholders, unless such restrictidim k@spect to the payment of dividends or in similatrdiutions has been
legally waived;providedthat Consolidated Net Income of such Person shalidreased by the amount of dividends or
distributions or other payments that are actually paihsh (or to the extent converted into cash) b Serson to the Issuer or
another Restricted Subsidiary thereof in respect df period, to the extent not already included timere

Notwithstanding the foregoing, for the purpose ett®n 4.1 only (other than Section 4.1(a)(3)(EY&re shall be excluded
from Consolidated Net Income any income arising feoty sale or other disposition of Restricted Investmeratde by the Issuer and the
Restricted Subsidiaries, any repurchases and redemptiReswicted Investments by the Issuer and the Resti8iedidiaries, any
repayments of loans and advances which constitutei®edtinvestments by the Issuer and any Restrictedidiaby, any sale of the sto
of an Unrestricted Subsidiary or any distribution imidend from an Unrestricted Subsidiary, in each @adg to the extent such amounts
increase the amount of Restricted Payments permittegelr Bection 4.1(a)(3)(D).

“ Consolidated Total Leverage Ratimeans, with respect to any Person, the ratio oatfgregate amount of all
Indebtedness of such Person and its Restricted Subssdiariaf such date of calculation that would be reduoée reflected as liabilities
of such Person on a consolidated balance sheet (éxgltie notes thereto and determined on a consolidk@tsid in accordance with
GAAP) to (ii) EBITDA of such Person for the most eatly ended four fiscal quarters for which internahhcial statements are available.
In the event that the Issuer or any Restricted Sulpgidiaurs, assumes, guarantees or redeems any Indebtedis=sges or repays
Disqualified Stock or Preferred Stock subsequentéatimmencement of the period for which the Consaiidbtal Leverage Ratio is
being calculated but on or prior to the event fbiick the calculation of the Consolidated Total Leggr Ratio is made, then the
Consolidated Total Leverage Ratio shall be calculgieittg pro forma effect to such incurrence, assumptjoiarantee or




repayment of Indebtedness, or such issuance or readengftDisqualified Stock or Preferred Stock, ahd same had occurred at the
beginning of the applicable four-quarter period.

“ Contingent Obligations means, with respect to any Person, any obligatiuoh Person guaranteeing any leases,
dividends or other obligations that do not constitutdebtedness (* primary obligatiofysof any other Person (the_* primary oblighrin
any manner, whether directly or indirectly, inchoglj without limitation, any obligation of such Persaether or not contingent, (i) to
purchase any such primary obligation or any propearstituting direct or indirect security therefor) (i advance or supply funds (A) for
the purchase or payment of any such primary obligaiio(B) to maintain working capital or equity capiof the primary obligor or
otherwise to maintain the net worth or solvencyhef primary obligor, or (iii) to purchase property, s@ies or services primarily for the
purpose of assuring the owner of any such primary atitig of the ability of the primary obligor to makaypnent of such primary
obligation against loss in respect thereof.

“ Credit Agreement means that certain Amended and Restated Credit Agret dated as of September 29, 2010 among
Celanese Corporation, Celanese US Holdings LLC, thsidiaries of Celanese US Holdings LLC from time to tiragypthereto as
borrowers and guarantors, Deutsche Bank AG, New Boakich, as administrative agent and collateral agnitsche Bank Securities
LLC and Banc of Americas Securities LLC as joint leachngers and joint book runners, HSBC SecuritiepAjUic., JPMorgan Chase
Bank, N.A., and The Royal Bank of Scotland plc, as@ibcumentation Agents, the other lenders party tbeamd certain other agents for
such lenders, including any related notes, guaranteiateral documents, instruments and agreements texkicconnection therewith,
and in each case as amended, restated, supplementifietnoenewed, refunded, replaced or refinancethftime to time in one or more
agreements or indentures (in each case with the sanevdenders or institutional investors), including agyeement or indenture
extending the maturity thereof or otherwise restniietuall or any portion of the Indebtedness thereundéncreasing the amount loaned
or issued thereunder or altering the maturity thereof

“ Credit Facilities” means, one or more debt facilities, agreements (imujavithout limitation, the Credit Agreement),
commercial paper facilities or indentures, in each vaebanks or other institutional lenders or invesfmsviding for revolving credit
loans, term loans, notes (including, without limitatiadditional Notes issued under the Indenture orodingr indenture or note purchase
agreement), receivables financing (including throtighsale of receivables to such lenders or to spgarpbse entities formed to borrow
from such lenders against such receivables) or lettenedft, in each case, as amended, restated, mod#iselyved, refunded, replaced or
refinanced (including any agreement to extend theritg thereof or adding additional borrowers or gudors) in whole or in part from
time to time under the same or any other agent, teimdestor or group of lenders or investors and idiclg increasing the amount of
available borrowings thereund@rovidedthat such increase is permitted under Section 4.2.




“ Default” means any event that is, or with the passage ofdintiee giving of notice or both would be, an Eveht
Default.

“ Designated Noftash Consideratiohmeans the fair market value of non-cash considera&oeived by the Issuer or one
of its Restricted Subsidiaries in connection with an ASsde that is so designated as Desighated Non-cashidéaation pursuant to an
Officer’'s Certificate setting forth the basis of swehuation, less the amount of cash or Cash Equivalengved in connection with a
subsequent sale of such Designated Non-cash Congigherati

“ Designated Preferred Stotkneans Preferred Stock of the Issuer or any diretidirect parent company of the Issuer
(other than Disqualified Stock), that is issued for dagher than to the Issuer or any of its Subsidiarienoemployee stock ownership
plan or trust established by the Issuer or any of itsi@igries) and is so desighated as Designated Prefdwekl, ursuant to an Officer’s
Certificate, on the issuance date thereof, the castepds of which are excluded from the calculatiaricgeh in Section 4.1(a)(3).

“ Disqualified StocK’ means, with respect to any Person, any Capital Sibskich Person which, by its terms (or by the
terms of any security into which it is convertiblefar which it is putable or exchangeable), or upamtibppening of any event, matures or
is mandatorily redeemable (other than as a resulchfiage of control or asset sale), pursuant to a sifikitdjobligation or otherwise, or
is redeemable at the option of the holder therediefathan as a result of a change of control or asde}, in whole or in part, in each case
prior to the date 91 days after the earlier of tti@FMaturity Date of the Notes or the date the Na&ee no longer outstandingrovided,
however, that if such Capital Stock is issued to any plarttierbenefit of employees of the Parent Guarantis @ubsidiaries or by any
such plan to such employees, such Capital Stock sttatiomstitute Disqualified Stock solely because it maydgjuired to be repurchased
by the Parent Guarantor or its Subsidiaries in omsatisfy applicable statutory or regulatory obligas.

“ Domestic Subsidiary means any direct or indirect subsidiary of the Isshat was formed under the laws of the United
States, any state of the United States or the DistriCblumbia or any United States territory.

“ EBITDA " means, with respect to any Person for any periaCibnsolidated Net Income of such Person for such perioc
(A) plus, without duplication, and in each case ®éhktent deducted in calculating Consolidated Netrme for such period:

(1) provision for taxes based on income, profitsagital of such Person for such period, includinghwuit limitation,
state, franchise and similar taxes (such as the Texahisartax and Michigan single business tgk)s

(2) Consolidated Interest Expense of such Persosufdr periodplus

(3) Consolidated Depreciation and Amortization &xge of such Person for such perigds
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(4) the amount of any restructuring charges (wHahthe avoidance of doubt, shall include retents®verance, systems
establishment cost or excess pension chargks),

(5) business optimization expenses in an aggregaiaramot to exceed $25.0 million in any calendarr yedth unused
amounts in any calendar year being carried overdoemding calendar yeargjus

(6) the minority interest expense consisting of gliéasy income attributable to minority equity interesf third parties in
any non-Wholly Owned Subsidiary in such period or prigr period, except to the extent of dividendslaiesd or paid on Equity
Interests held by third partigglus

(7) the non-cash portion of “straight-line” rempenseplus

(8) the amount of any expense to the extent &sponding amount is received in cash by the Issuetafstricted
Subsidiaries from a Person other than the Issuer oBabgidiary of the Issuer under any agreement provigingeimbursement «
any such expense, provided such reimbursement paymentthiasen included in determining Consolidated INebme or
EBITDA (it being understood that if the amounts reediin cash under any such agreement in any perio@@xaoe amount of
expense in respect of such period, such excess amougitsetemay be carried forward and applied againstes@ in future
periods)plus

(9) without duplication, any other non-cash clear(jncluding any impairment charges and the impBgtichase
accounting, including, but not limited to, the anmation of inventory step-up) (excluding any suchrgeahat represents an
accrual or reserve for a cash expenditure for adyteriod) plus

(10) any net losses resulting from Hedging Oblayatientered into in the ordinary course of busineasimglto
intercompany loans, to the extent that the notiomadunt of the related Hedging Obligation does not edd@e principal amount
of the related intercompany loan,

and (B) lessthe sum of, without duplication, (1) non-cash iteng@asing Consolidated Net Income for such period

(excluding any items which represent the reversahgfaccrual of, or cash reserve for, anticipated chahges or asset valuation
adjustments made in any prior period); (2) the minanitgrest income consisting of subsidiary losses attritbeitalthe minority equity
interests of third parties in any non-Wholly Owned Sdiary, (3) the cash portion of “straight-line” restpense which exceeds the
amount expensed in respect of such rent expense pady(4et gains resulting from Hedging Obligationsesd into in the ordinary
course of business relating to intercompany loanfigt@xtent that the notional amount of the relatedgitey Obligation does not exceed
the principal amount of the related intercompany loan

“ Equity Interests’ means Capital Stock and all warrants, options or atbkts to acquire Capital Stock (but excluding .

debt security that is convertible into, or exchanggefdr, Capital Stock).
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“ Exchange Act means the Securities Exchange Act of 1934, as ameadddhe rules and regulations of the Commissior
promulgated thereunder.

“ Excluded Contributiori means net cash proceeds, marketable securities offi@d&iroceeds, in each case received by
the Issuer and its Restricted Subsidiaries from:

(1) contributions to its common equity capitaldan

(2) the sale (other than to a Subsidiary or toraapagement equity plan or stock option plan orahgr management or
employee benefit plan or agreement of the Issuer oSabgidiary) of Capital Stock (other than Disquatifetock),

in each case designated as Excluded Contributions puitsuan Officers Certificate on the date such capital contributioesw@ade or th
date such Equity Interests are sold, as the case mashhh are excluded from the calculation set famtSection 4.1(a)(3).

“ Existing Indebtednessmeans Indebtedness of the Issuer and its Subsidiattesr than Indebtedness under the Credit
Agreement and the Notes) in existence on the Isste Da

“ Eixed Charge Coverage Rationeans, with respect to any Person for any periodisting of such Person and its
Restricted Subsidiaries’ most recently ended four ffigaarters for which internal financial statementsarailable, the ratio of EBITDA
of such Person for such period to the Fixed Chargesalf Person for such period. In the event thatdbger or any Restricted Subsidiary
incurs, assumes, guarantees or redeems any Indebtedness®pissepays Disqualified Stock or Preferred Stobksaguent to the
commencement of the period for which the Fixed Ch&gverage Ratio is being calculated but on or poidhe event for which the
calculation of the Fixed Charge Coverage Ratio ider(the “ Calculation Dat§, then the Fixed Charge Coverage Ratio shall be
calculated giving pro forma effect to such incureressumption, guarantee or repayment of Indebtedsresisch issuance or redemption
of Disqualified Stock or Preferred Stock, as if thmedad occurred at the beginning of the applicahle-fjuarter period.

For purposes of making the computation referred to @blovestments, acquisitions, dispositions, mergersatmtations
and discontinued operations (as determined in accoedaith GAAP) that have been made by the IssuerpRastricted Subsidiary
during the four-quarter reference period or subseiieesuch reference period and on or prior to ouemneously with the Calculation
Date shall be calculated on a pro forma basis assuima@ii such Investments, acquisitions, dispositions, engrgonsolidations and
discontinued operations (and the change in any ageddixed charge obligations and the change in BBl Tesulting therefrom) had
occurred on the first day of the four-quarter refiereperiod.

If since the beginning of such period any Person @hbsequently became a Restricted Subsidiary or was dneiteor
into the Issuer or any Restricted Subsidiary since ¢iggnbing of such period) shall have made any Investnaequisition, disposition,
merger, consolidation or discontinued operation waild have required adjustment pursuant to this dafmithen the Fixed Charge
Coverage Ratio shall be calculated giving pro forffecethereto for such period as if such Investmentuitipn, disposition, merger,
consolidation or discontinued operation had occuatdtie beginning of the applicable four-quarteiquk
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For purposes of this definition, whenever pro fornfaafis to be given to an acquisition or other Inwesit and the
amount of income or earnings relating thereto, tloefgmma calculations shall be determined in good faytla responsible financial or
accounting Officer of the Issuer and shall comply litd requirements of Rule 11-02 of Regulation S-Xhprigated by the Commission,
except that such pro forma calculations may includl@l{ladjustments commonly used by the Parent Guarantmmnection with the
calculation of “Operating EBITDA” (i.e., net eargis less interest income plus loss (earnings) from discontimpeetions, interest
expense, taxes, and depreciation and amortizationfuatiner adjusted for other charges and adjustmentsasiemployee termination
benefits, costs from plant closures and relocationf)e@xtent such adjustments, without duplication, comtito be applicable to such
four-quarter period, and (2) operating expense tasha for such period resulting from the acquisitionakhis being given pro forma
effect that have been realized or for which thestegressary for realization have been taken or asemably expected to be taken within
six months following any such acquisition, includingt bat limited to, the execution or termination of amntracts, the termination of
any personnel or the closing (or approval by the 8@&Directors of any closing) of any facility, as &pable,providedthat, in either
case, such adjustments are set forth in an Officer’sficat¢ signed by the Issuer’s chief financial offiegrd another Officer which states
(i) the amount of such adjustment or adjustments, (if)gheh adjustment or adjustments are based on the reasgoabl faith beliefs of
the Officers executing such Officer’s Certificatela time of such execution and (iii) that any relatedirrence of Indebtedness is
permitted pursuant to the Indenture. If any Indebtsdrbears a floating rate of interest and is being give@forma effect, the interest on
such Indebtedness shall be calculated as if the ratieict on the Calculation Date had been the apbpléecrate for the entire period (taki
into account any Hedging Obligations applicablsuoh Indebtedness).

Interest on a Capitalized Lease Obligation shalldmnted to accrue at an interest rate reasonably deéstioy a
responsible financial or accounting officer of the &< be the rate of interest implicit in such Cédjziéal Lease Obligation in accordance
with GAAP. For purposes of making the computatieferred to above, interest on any Indebtedness @niaolving credit facility
computed on a pro forma basis shall be computed basedtlp average daily balance of such Indebtednessgdile applicable period.
Interest on Indebtedness that may optionally be detexdrat an interest rate based upon a factor ohaepor similar rate, a eurocurrency
interbank offered rate, or other rate, shall bentbsbto have been based upon the rate actually charséimone, then based upon such
optional rate chosen as the Issuer may designate.

“ Eixed Charge$ means, with respect to any Person for any periadsthm of, without duplication, (a) Consolidated
Interest Expense of such Person for such period, I(basth dividends paid, accrued and/or scheduled paigeor accrued during such
period (excluding items eliminated in consolidation)any series of Preferred Stock of such Person aradl @ash dividends paid, accrt
and/or scheduled to be paid or accrued during sadbg(excluding items eliminated in consolidatiohjaoy series of Disqualified Stock.
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“ Eoreign Subsidiary means any Subsidiary of the Issuer that is not a Da®absidiary.

“ Fraport Transactionsmeans (i) the relocation of a plant owned by Tic@mabH, a Subsidiary, located in Kelsterbach,
Germany, in connection with a settlement reached Friéiport AG, a German company that operates the airpérankfurt, Germany, to
relocate such plant, and the payment to Ticona inection with such settlement of a total of at leasO&®8lion for the costs associated
with the transition of the business from the currenttion and closure of the Kelsterbach plant, asdudlescribed in the current report
Form 8-K filed by the Parent Guarantor with the SEECNovember 29, 2006 and the exhibits thereto, @nithé activities of the Parent
Guarantor and its Subsidiaries in connection withilwesactions described in clause (i), including thectien of a new site, building of
new production facilities and transition of businestivéies.

“ GAAP " means generally accepted accounting principleberltnited States in effect on the Issue Date. Forgsagpof
this description of the Notes, the term “consolidatedh respect to any Person means such Person consdligilteits Restricted
Subsidiaries and does not include any Unrestricted Giabgi At any time after the Issue Date, the Issuer ebegt to apply IFRS
accounting principles in lieu of GAAP and, upon augh election, references herein to GAAP (or Acdogrbtandards Codifications)
shall thereafter be construed to mean IFRS (and algmiypronouncements) as in effect at the date of sleciion, except as otherwise
provided in the Indenturgirovidedthat any such election, once made, shall be irrevepatuvided, further that any calculation or
determination in the Indenture that requires thdiegon of GAAP for periods that include fiscal qteas ended prior to Issuer’s election
to apply IFRS shall remain as previously calculatedetermined in accordance with GAAP. Issuer shak gigtice of any such election
made in accordance with this definition to the Trusteg the holders of the Notes.

“ Government Securitiesmeans securities that are

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

(b) obligations of a Person controlled or super/isg and acting as an agency or instrumentality @lthited States of
America the timely payment of which is unconditionajlyaranteed as a full faith and credit obligatiorth®yUnited States of
America,

which, in either case, are not callable or redeeenabthe option of the issuers thereof, and shall atdode a depository receipt issued by
a bank (as defined in Section 3(a)(2) of the Sé&esrAct), as custodian with respect to any such Geowent Securities or a specific
payment of principal of or interest on any such Goregnt Securities held by such custodian for the acaafuhe holder of such
depository receipfprovidedthat (except as required by law) such custodian iswaibtorized to make any deduction from the amount
payable to the holder of such depository receiphfemy amount received by the custodian in respetteoGibvernment Securities or the
specific payment of principal of or interest on thev€@mment Securities evidenced by such depository receip

“ Gradation” means a gradation within a Rating Category or aaghdo another Rating Category, which shall include
() “+” and “-" in the case of S&P’s current Ratingateégories
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(e.g., a decline from BB+ to BB would constituteexigtase of one gradation), (ii) 1, 2 and 3 in tlee @d Moody’s current Rating
Categories (e.g., a decline from Bal to Ba2 woultstitute a decrease of one gradation), or (iii) thevalent in respect of successor
Rating Categories of S&P or Moody’s or Rating Catezgoused by Rating Agencies other than S&P and Msody

“ guarante€¢ means a guarantee other than by endorsement of nadgatiatruments for collection in the ordinary courg
business, direct or indirect, in any manner includimighout limitation, through letters of credit ofimdbursement agreements in respect
thereof, of all or any part of any Indebtedness beobbligations.

“ Guarante€ means any guarantee of the obligations of the Iasnéer the Indenture and the Notes by a Guarantor in
accordance with the provisions of the Indenture. Wissd as a verb, “Guarantee” shall have a correspontiaging.

“ Guarantor’ means any Person that incurs a Guarantee of thespwta/idedthat upon the release and discharge of such
Person from its Guarantee in accordance with the todersuch Person shall cease to be a Guarantor.

“ Hedging Obligation$ means, with respect to any Person, the obligatiorssicti Person under:

(1) currency exchange, interest rate or commaitgp agreements, currency exchange, interest rat@ronadity cap
agreements and currency exchange, interest rate or @dityraollar agreements;

(2) other agreements or arrangements designed &xpsoich Person against or mitigate fluctuations irecgkr
exchange, interest rates or commodity prices or irepri¢ products used or sold in the Issuer or any Restrigtibsidiary’s
business; and

(3) credit default swap agreements designed teg@ratSecuritization Subsidiary against the creskt aissociated with
specific Securitization Assets.

“ IFRS " means the International Financial Reporting Statislas adopted by the International Accounting Stalsda
Board.

“ Indebtedness means, with respect to any Person:
(8) any indebtedness (including principal anduen) of such Person, whether or not contingent,
(i) in respect of borrowed money,

(i) evidenced by bonds, notes, debentures or gifnisiruments or letters of credit (or, without doutxdeinting,
reimbursement agreements in respect thereof),

(i) representing the balance deferred and uhpéthe purchase price of any property (includirapitalized
Lease Obligations), except (A) any such balance
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that constitutes a trade payable or similar obligatiioa trade creditor, in each case accrued in theamdcourse of
business and (B) reimbursement obligations in respecaaé fetters of credit obtained in the ordinary coofdsusiness
with expiration dates not in excess of 365 days froendihite of issuance (x) to the extent undrawn oif @fawn, to the
extent repaid in full within 20 Business Days of anylsdi@awing; or

(iv) representing any Hedging Obligations,

if and to the extent that any of the foregoing lntg@elness (other than letters of credit and Hedging&tons) would appear as a
liability upon a balance sheet (excluding the fotdésdhereto) of such Person prepared in accordance3miAP;

(b) Disqualified Stock of such Person;

(c) tothe extent not otherwise included, angaltion by such Person to be liable for, or to @Es/pbligor, guarantor or
otherwise, on the Indebtedness of another Persorr (bidne by endorsement of negotiable instruments fdeatidn in the ordinar
course of business);

(d) to the extent not otherwise included, Inddbess of another Person secured by a Lien on any aased dy such
Person (whether or not such Indebtedness is assumedtbi?erson); and

(e) to the extent not otherwise included, th@ant then outstanding (i.e., advanced, and recdiyednd available for u:
by, the Issuer or any of its Restricted Subsidiariesuady Securitization Financing (as set forth inlitbeks and records of the
Issuer or any Restricted Subsidiary);

provided, however, that
(1) Contingent Obligations incurred in the ordineourse of business and not in respect of borrowed ynane

(2) Indebtedness of a third party that is noA#iliate of the Parent Guarantor or any of its Sigliaries that is attributak
to supply or lease arrangements as a result of consolidatder ASC 810-10 or attributable to “take-oypeontracts accounted
for in a manner similar to a capital lease under 88Q-10 or ASC 840-40, in either case so long as ¢l supply or lease
arrangements or such take-or-pay contracts are ertgoeid the ordinary course of business, (ii) the BloafrDirectors has
approved any such supply or lease arrangement or ahytake-or-pay contract and (iii) notwithstandingthing to the contrary
contained in the definition of EBITDA, the relatedpense under any such supply or lease arrangememti@r any such take-or-
pay contract is treated as an operating expensecithates EBITDA,

shall be deemed not to constitute Indebtedness.
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“ Independent Financial Advisdimeans an accounting, appraisal or investment barfkimgor consultant of nationally
recognized standing that is, in the good faith judgtrof the Issuer, qualified to perform the taskwbich it has been engaged.

“ Investment Grade Ratingmeans a rating equal to or higher than Baa3 @ etjuivalent) by Moody’s and BBB- (or the
equivalent) by S&P, or an equivalent rating by atheoRating Agency.

“|nvestment Grade Securitiésneans:

(1) securities issued by the U.S. government @aryyagency or instrumentality thereof and directlg fuily guaranteed
or insured by the U.S. government (other than CaslivBpnts) and in each case with maturities not eXogdwo years from the

date of acquisition,

(2) investments in any fund that invests exclusiueliypvestments of the type described in clause (igkvfund may alst
hold immaterial amounts of cash pending investment awigbibution, and

(3) corresponding instruments in countries othamn tha United States customarily utilized for highaliy investments
and in each case with maturities not exceeding tvaosyigom the date of acquisition.

“ Investments’ means, with respect to any Person, all direct oiréed investments by such Person in other Persons
(including Affiliates) in the forms of loans (includjirguarantees or other obligations), advances or tapitéributions (excluding accoul
receivable, trade credit, advances to customers, commisiival and similar advances to officers and employee=ach case made in 1
ordinary course of business), purchases or other acqussitor consideration of Indebtedness, Equity Interestsher securities issued by
any other Person and investments that are requir@RAAP to be classified on the balance sheet (exclutfiadootnotes) of such Person
in the same manner as the other investments includadiddfinition to the extent such transactions invdhestransfer of cash or other
property. If the Issuer or any Subsidiary of the Issedls or otherwise disposes of any Equity Interestepfiirect or indirect Subsidiary
of the Issuer such that, after giving effect to anghssale or disposition, such Person is no longer ai@aby of the Issuer, the Issuer will
be deemed to have made an Investment on the daty atiah sale or disposition equal to the fair markktevaf the Equity Interests of
such Subsidiary not sold or disposed of in an amoustméied as provided in Section 4.1(c).

For purposes of the definition of “Unrestricted Sdiiy” and Section 4.1

(1) Investments” shall include the portion (profmrate to the Issuer’s equity interest in such Subsigiatrthe fair
market value of the net assets of a Subsidiary of thedsd the time that such Subsidiary is designatedraestficted Subsidiary;

(2) any property transferred to or from an Unrestd Subsidiary shall be valued at its fair marlati@ at the time of
such transfer, in each case as determined in goddbfaithe Issuer; and
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(3) any transfer of Capital Stock that resultsrireatity which became a Restricted Subsidiary dftedssue Date ceasing
to be a Restricted Subsidiary shall be deemed to bevastment in an amount equal to the fair market védaaletermined by the
Board of Directors in good faith as of the datenitial acquisition) of the Capital Stock of such gnttwned by the Issuer and the
Restricted Subsidiaries immediately after such transfer.

“|ssue Date¢' means November 13, 2012.

“ JV Reinvestment means any investment by the Issuer or any Restrictesi@aty in a joint venture to the extent funded
with the proceeds of a reasonably concurrent dividerather distribution made by such joint venture.

“ Lien " means, with respect to any asset, (a) any mortgage, aferust, lien, hypothecation, pledge, encumbracitarge
or security interest in or on such asset, or (b)rikerést of a vendor or a lessor under any conditiealal agreement, capital lease or title
retention agreement (or any financing lease havingtaanbally the same economic effect as any of the &ngg relating to such asset.

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

“Net Income” means, with respect to any Person, the net incémse)(of such Person, determined in accordance with
GAAP and before any reduction in respect of Prefé8tock dividends or accretion of any Preferre@iSto

“ Net Proceed$ means the aggregate cash proceeds received by tlee tssany of its Restricted Subsidiaries in respect of
any Asset Sale (including any cash received in reggantupon the sale or other disposition of any Deg&ph&lon-cash Consideration
received in any Asset Sale and any cash payments eddajwway of deferred payment of principal pursuara note or installment
receivable or otherwise, but only as and when reckilbut excluding the assumption by the acquiringdteof Indebtedness relating to
disposed assets or other consideration received inthry noneash form), net of the direct costs relating to such ASaket and the sale
disposition of such Designated Non-cash Consideratimtuging, without limitation, legal, accounting aimbestment banking fees, and
brokerage and sales commissions), and any relocati@nsgp incurred as a result thereof, taxes paid or gagala result thereof (after
taking into account any available tax credits oruiidns and any tax sharing arrangements related theaghounts required to be appl
to the repayment of principal, premium (if any) antkrest on Indebtedness required (other than pursu&etction 4.10(b)) to be paid a
result of such transaction, and any deduction of g amounts to be provided by the Issuer as aveegeaccordance with GAAP
against any liabilities associated with the asset digpokim such transaction and retained by the Issuer sfich sale or other disposition
thereof, including, without limitation, pension antther post-employment benefit liabilities and liabiktieelated to environmental matters
or against any indemnification obligations associatid such transaction.
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“Notes” means any 4.625% Senior Notes due 2022 issued bggher hereunder, including, without limitation, any
Additional Notes, treated as a single class of securities

“ Obligations” means any principal, interest, penalties, fees, indigrations, reimbursements (including reimbursement
obligations with respect to letters of credit), dansagied other liabilities, and guarantees of paymestioii principal, interest, penalties,
fees, indemnifications, reimbursements, damages andli@thidities, payable under the documentation gairey any Indebtedness.

“ Officer " means the Chairman of the Board, the Chief Exeeufifficer, the Chief Operating Officer, the Chiafi&ncial
Officer, the Chief Accounting Officer, the Presidesmy Vice President, a Director, the Treasurer,/Assistant Treasurer, the Secretary or
any Assistant Secretary of the Issuer.

“ Officer’s Certificate’ means a certificate signed by an Officer of the Issue

“ Parent Guarantdrmeans Celanese Corporation, a Delaware corporation.

“ Permitted BusinesSmeans the chemicals business and any services, actiitiessinesses incidental or directly related
or similar thereto, any line of business engaged/ithb Issuer and its Subsidiaries on the Issue Dateydvusiness activity that is a
reasonable extension, development or expansion therewofcillary or complimentary thereto.

“ Permitted Debt has the meaning assigned to such term in Section)4.2(b

“ Permitted Investmentsmeans:

(1) any Investment by the Issuer in any RestrictdesBliary or by a Restricted Subsidiary in another fitgstl
Subsidiary;

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

(3) any Investment by the Issuer or any Restrictdzbidiary of the Issuer in a Person that is engagadiermitted
Business if as a result of such Investment (A) such Pé&esoomes a Restricted Subsidiary or (B) such Persamgnransaction or
a series of related transactions, is merged, consolidatealgamated with or into, or transfers or conseysstantially all of its
assets to, or is liquidated into, the Issuer or a RestriSubsidiary;

(4) any Investment in securities or other assetsorwtituting cash or Cash Equivalents and receivednmection with
an Asset Sale made pursuant to Section 4.10 heraofyasther disposition of assets not constituting an A3kt

(5) any Investment existing on the Issue Date amdstments made pursuant to binding commitments inteffethe
Issue Date;
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(6) (A)loans and advances to officers, directots@mployees, not in excess of $40.0 million in the eggte outstandir
at any one time and (B) loans and advances of pgyagthents and expenses to officers, directors and emplimyeash case
incurred in the ordinary course of business;

(7) any Investment acquired by the Issuer or arstriReed Subsidiary (A) in exchange for any otherestment or
accounts receivable held by the Issuer or any suchi®edtSubsidiary in connection with or as a resubh bnkruptcy, workout,
reorganization or recapitalization of the issueswth other Investment or accounts receivable or (Byesudt of a foreclosure by
the Issuer or any Restricted Subsidiary with respeahyosecured Investment or other transfer of title vapect to any secured
Investment in default;

(8) Hedging Obligations permitted under Sectid(#)(9);

(9) any Investment by the Issuer or a Restrictdasifliary in a Permitted Business having an aggrdgatenarket value,
taken together with all other Investments made purdoahis clause (9) that are at that time outstan{ivithout giving effect to
the sale of an Unrestricted Subsidiary to the extenproceeds of such sale do not consist of cash andfietable securities), r
to exceed 3.0% of Total Assets (with the fair marledti® of each Investment being measured at the time amb@ithout giving
effect to subsequent changes in valpedyided, however, that if any Investment pursuant to this clausegade in any Person
that is not a Restricted Subsidiary of the Issuereatitlie of the making of such Investment and such Peemmmes a Restricted
Subsidiary of the Issuer after such date, such Investshatl thereafter be deemed to have been made putsugause (1) above
and shall cease to have been made pursuant todhisec{9) for so long as such Person continues to betricResSubsidiary;

(10) Investments the payment for which consists ofitifdnterests of the Issuer or any of its parent canigs (exclusive
of Disqualified Stock);

(11) guarantees (including Guarantees) of Indeletesipermitted under Section 4.2 and performancemeasincurred
in the ordinary course of business;

(12) any transaction to the extent it constitutethaestment that is permitted and made in accordaitbethe provisions
of Section 4.5(b)(2), (6) and (7) hereof;

(13) Investments of a Restricted Subsidiary acquifet the Issue Date or of an entity merged intdskeer or merged
into or consolidated with a Restricted Subsidiargdgordance with Article Five after the Issue Datthe extent that such
Investments were not made in contemplation of or imeation with such acquisition, merger or consolafatind were in
existence on the date of such acquisition, mergeomsatidation;

(14) guarantees by the Issuer or any Restricted @ahsdf operating leases (other than Capitalizedsedabligations) ¢
of other obligations that do not constitute Indeb&sdn in each case entered into by any Restricted Saysidithe ordinary cour:
of business;
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(15) guarantees issued in accordance with Sectiyn 4

(16) Investments consisting of licensing or contrirutdf intellectual property pursuant to joint markgtarrangements
with other Persons;

(17) Investments consisting of purchases and acquisibibimventory, supplies, materials and equipment cctases of
contract rights or licenses or leases of intellegbuaperty, in each case in the ordinary course of legsin

(18) any Investment in a Securitization Subsid@rgny Investment by a Securitization Subsidiary i ather Person in
connection with a Qualified Securitization Finamgimcluding Investments of funds held in accounts piechior required by the
arrangements governing such Qualified Securitizatioari€ing or any related Indebtedngssivided, however, that any
Investment in a Securitization Subsidiary is in thenf of a Purchase Money Note, contribution of addai Securitization Assets
or an equity interest;

(19) additional Investments in joint ventures & thsuer or any of its Restricted Subsidiaries existinthe Issue Date i
an aggregate amount not to exceed the greatej $260.0 million and (y) 3.0% of Total Assets;

(20) JV Reinvestments;

(21) Investments by the Captive Insurance Subsidiafia type customarily held in the ordinary coursthefr business
and consistent with insurance industry standards; and

(22) additional Investments by the Issuer or anysdRestricted Subsidiaries having an aggregaterfaiket value, taken
together with all other Investments made pursuantisocthuse (22), not to exceed the greater of (x) $460llion and (y) 5.0% o
Total Assets at the time of such Investment (with thenf@girket value of each Investment being measured ahtbentade and
without giving effect to subsequent changes in value)

“ Permitted Liens means the following types of Liens:

(1) deposits of cash or government bonds made iarthieary course of business to secure surety or appedsho
which such Person is a party;

(2) Liens in favor of issuers of performance, subgdy indemnity, warranty, release, appeal or sinitamds or with
respect to other regulatory requirements or lettecseamlit or bankers’ acceptances issued, and complgtiarantees provided for,
in each case pursuant to the request of and for tmuatof such Person in the ordinary course of itsn@ssi or consistent with
past practice;

(3) Liens on property or shares of stock of a Reatdhe time such Person becomes a Subsigiasyjded, however,

that such Liens are not created or incurred in cdiorewith, or in contemplation of, such other Persendming such a
Subsidiary;
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provided, further, however, that such Liens may not extend to any other propmviyed by the Issuer or any Restricted
Subsidiary;

(4) Liens on property at the time the Issuer oeatfcted Subsidiary acquired the property, including acquisition by
means of a merger or consolidation with or into the Issuany Restricted Subsidiaprovided, however, that such Liens are not
created or incurred in connection with, or in compéation of, such acquisitioprovided, further, however, that such Liens may
not extend to any other property owned by the Issuany Restricted Subsidiary;

(5) Liens securing Indebtedness or other obligatmf a Restricted Subsidiary owing to the Issuer othamdrestricted
Subsidiary permitted to be incurred in accordanch ®éction 4.2;

(6) Liens securing Hedging Obligations so long asr#iated Indebtedness is permitted to be incurredrithd Indenture
and is secured by a Lien on the same property secwiaigtéedging Obligation;

(7) Liens on specific items of inventory or othends and proceeds of any Person securing such Persogatiils in
respect of bankers’ acceptances issued or creatdukfactount of such Person to facilitate the purclsdement or storage of
such inventory or other goods;

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

(9) Liens to secure any refinancing, refundingelegion, renewal or replacement (or successive rafings, refundings,
extensions, renewals or replacements) as a whole parinof any Indebtedness secured by any Liens eeféorin clauses (3), (¢
(24), (25) and (26)(y) of this definitioprovided, however, that (A) such new Lien shall be limited to all @rpof the same
property that secured the original Liens (plus improents on such property), and (B) the Indebtednessesebursuch Lien at
such time is not increased to any amount greater tleasutin of (1) the outstanding principal amount orréfager, committed
amount of the Indebtedness described under clausegd)3R4), (25) and (26)(y) at the time the origihadn became a Permitted
Lien under the Indenture and (2) an amount nece$sagy any fees and expenses, including premiums, detlaguch
refinancing, refunding, extension, renewal or reghaent;

(10) Liens on Securitization Assets and related asé#te type specified in the definition of “Securétion Financing”
incurred in connection with any Qualified Secustipn Financing;

(11) Liens for taxes, assessments or other governnadatiales or levies not yet delinquent, or which aiadcontested
in good faith by appropriate proceedings promptlyitatgd and diligently conducted or for propertyda)on property that the
Issuer or one of its Subsidiaries has determined todaveif the sole recourse for such tax, assessment,e;havyg or claim is to
such property;
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(12) Liens securing judgments for the payment of maman aggregate amount not in excess of $100.0 milBacept
to the extent covered by insurance), unless such judgrakall remain undischarged for a period of more 8taoonsecutive days
during which execution shall not be effectively stdy

(13) (A) pledges and deposits made in the ordinaryse of business in compliance with the Federal Emgddyiability
Act or any other workers’ compensation, unemployniesiirance and other social security laws or reguiatand deposits
securing liability to insurance carriers under insueanicself-insurance arrangements in respect of suchatiblig and (B) pledges
and deposits securing liability for reimbursement or indiéication obligations of (including obligations iegpect of letters of
credit or bank guarantees for the benefit of) insceasarriers providing property, casualty or liagilitsurance to the Parent
Guarantor, the Issuer or any Restricted Subsidiary;

(14) landlord's, carriers’, warehousemen’s, mechgnitaterialmen’s, repairmen’s, construction or other likens
arising in the ordinary course of business and secobligations that are not overdue by more than 3@ da that are being
contested in good faith by appropriate proceedingsrmrespect of which, if applicable, the Issuer or Restricted Subsidiary
shall have set aside on its books reserves in accordaiic€AAP;

(15) zoning restrictions, easements, trackages,idgrises (other than Capitalized Lease Obligatiioshses, special
assessments, rights-of-way, restrictions on use of repéggoand other similar encumbrances incurred in tbmary course of
business that, in the aggregate, do not interferaymaaterial respect with the ordinary conduct offthsiness of the Issuer or any
Restricted Subsidiary;

(16) Liens that are contractual rights of set-8if (elating to the establishment of depository relasi with banks not
given in connection with the issuance of Indebtedr(@s.elating to pooled deposit or sweep accountb®issuer or any
Restricted Subsidiary to permit satisfaction of ovetdvakimilar obligations incurred in the ordinary ceiiof business of the
Issuer and the Restricted Subsidiaries or (C) relatirmurchase orders and other agreements enteredithtoustomers of the
Issuer or any Restricted Subsidiary in the ordirtanyrse of business;

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

(18) Liens securing obligations in respect of treslated letters of credit permitted under Sectichand covering the
goods (or the documents of title in respect of sucligpfinanced by such letters of credit and the prdeaad products thereof;

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

(20) licenses of intellectual property grante@ imanner consistent with past practice;
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(21) Liens in favor of customs and revenue autiesriirising as a matter of law to secure payment of msstiuties in
connection with the importation of goods;

(22) Liens solely on any cash earnest money deposits yathe Issuer or any of the Restricted Subsidiaries
connection with any letter of intent or purchasesagrent permitted hereunder;

(23) other Liens securing obligations of not m@nt$100.0 million at any time outstanding;

(24) Liens securing Capitalized Lease Obligatiommjiged to be incurred pursuant to Section 4.2 adeltedness
permitted to be incurred under Section 4.2(b)}dvided, however, that such Liens securing Capitalized Lease Obligation
Indebtedness incurred under Section 4.2(b)(4) magxtend to property owned by the Issuer or any ResttiSubsidiary other
than the property being leased or acquired pursodettion 4.2(b)(4) (and any accessions or proceeckofie

(25) Liens existing on the Issue Date (other th@md.iin favor of the lenders under the Credit Agred¢jnen

(26) Liens securing (x) Indebtedness under any CFedility permitted by Section 4.2(b)(1) and (¥her Indebtedness
permitted to be incurred pursuant to Section 4.hdceixtent that no additional Liens would be permiittebe incurred at such tin
in reliance on subclause (providedthat in the case of any such Indebtedness descrildbisisubclause (y), such Indebtedness,
when aggregated with the amount of IndebtednessdEguer and its Restricted Subsidiaries which is secyrad_ken, does not
cause the Total Secured Leverage Ratio to excead 4.0;provided, further, that for purposes of this clause (26) any revolving
credit commitment shall be deemed to be Indebtednessré@d in the full amount of such commitment on thie daich
commitment is established (and thereafter, shall baded in “Secured Debt” on such basis for purposes efm@ting the Total
Secured Leverage Ratio under this clause (26) testtent and for so long as such revolving credit comeitt remains
outstanding) and any subsequent repayment and bogawiher such revolving credit commitment shall be peeohitd be securt
by a Lien pursuant to this clause (26);

(27) Liens on the assets of a Foreign Subsidiaryeofdsuer or any other Subsidiary of the Issuer thaitia Guarantor
Subsidiary and which secure Indebtedness or otheratiolits of such Subsidiary (or of another Foreign Slidsi or Subsidiary
that is not a Guarantor) that are permitted to bermecl under Section 4.2;

(28) Liens on the assets of one or more Subsidiamgemized under the laws of the People’s Republichoh&securing
Indebtedness permitted under Section 4.2; and

(29) Liens on cash and cash equivalents of Captsuréance Subsidiaries.
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“ Person” means any individual, corporation, partnershipnjeienture, association, joint-stock company, trust,
unincorporated organization, limited liability compaor government or other entity.

“ Preferred StocK means any Equity Interest with preferential rightpayment of dividends upon liquidation, dissolution
or winding up.

“ Purchase Money Notemeans a promissory note of a Securitization Subsidigidencing a line of credit, which may be
irrevocable, from the Parent Guarantor or any Sidnsief the Parent Guarantor to a Securitizatiobs&tiary in connection with a
Qualified Securitization Financing, which note iteinded to finance that portion of the purchase ghaeis not paid in cash or a
contribution of equity and which (a) shall be repfaan cash available to the Securitization Subsidiatiyer than (i) amounts required to
be established as reserves, (ii) amounts paid to imgastoespect of interest, (iii) principal, Secutiibn Fees and other amounts owin
such investors and (iv) amounts paid in connectidh thie purchase of newly generated receivablesi@nudy be subordinated to the
payments described in clause (a).

“ Qualified Proceed’ means assets that are used or useful in, or Capitelk 8f@any Person engaged in, a Permitted
Businessprovidedthat the fair market value of any such assets or Céetitak shall be determined by the Board of Direcitoigood faith
except that in the event the value of any such ass&@apital Stock exceeds $40 million or more, the ff@rket value shall be determined
by an Independent Financial Advisor.

“ Qualified Securitization Financingmeans any Securitization Financing of a SecutitizaSubsidiary that meets the
following conditions: (i) the Board of Directors shiahve determined in good faith that such Qualified8itization Financing (including
financing terms, covenants, termination events and ptfoeisions) is in the aggregate economically fail eeasonable to the Issuer and
the Securitization Subsidiary, (ii) all sales of S@aation Assets and related assets to the Securitiz®ubsidiary are made at fair mar
value (as determined in good faith by the Issuer) gifjdhe financing terms, covenants, termination eseartd other provisions thereof
shall be market terms (as determined in good faith &yssuer) and may include Standard Securitizatioreddaklings. The grant of a
security interest in any Securitization Assets of thediseuany of its Restricted Subsidiaries (other th&eeuritization Subsidiary) to
secure Indebtedness under the Credit Agreement andefimancing Indebtedness with respect thereto shabadeemed a Qualified
Securitization Financing.

“ Rating Agency’ means each of (i) S&P and Moody’s or (i) if eitf®&P or Moody’s or both of them are not making
ratings of the Notes publicly available, a nationaflgognized U.S. rating agency or agencies, asase may be, selected by the Issuer,
which will be substituted for S&P or Moody’s or bottg the case may be.

“ Rating Category means (i) with respect to S&P, any of the followicetegories (any of which may include a “+” or “-"):
AAA, AA, A, BBB, BB, B, CCC, CC, C, R, SD and D (equivalent successor categories); (ii) with respeddody’s, any of the
following categories (any of which may include a “12} or “3"): Aaa, Aa, A, Baa, Ba, B, Caa, Ca, a@dor equivalent
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successor categories), and (iii) the equivalent pfsaich categories of S&P or Moody’s used by anothengatgency, if applicable.

“ Rating Decling’ means that at any time within the earlier of @) @ays after the date of public notice of a Chawfge
Control, or of the Issuers’ or the Parent Guaraniatention or the intention of any Person to effle€@hange of Control, and (ii) the
occurrence of the Change of Control (which pericallsh either event be extended so long as thegatfrihe Notes is under publicly
announced consideration for possible downgrade bgtimdRAgency which announcement is made prior to #te teferred to in clause
(i), the rating of the Notes is decreased by eitkating Agency by one or more Gradations and ttiegdy both Rating Agencies on the
Notes following such downgrade is not an Investmentl&Rating

“ Restricted Investmeritmeans an Investment other than a Permitted Investment.

“ Restricted Subsidiary means, at any time, any direct or indirect Subsydad the Issuer that is not then an Unrestricted
Subsidiary;provided, however, that upon the occurrence of an Unrestricted Sudngidieasing to be an Unrestricted Subsidiary, such
Subsidiary shall be included in the definition of Riet¢éd Subsidiary.

“ Responsible Officet of any Person means any executive officer or finanafficer of such Person and any other officer
or similar official thereof responsible for the adrsiréition of the obligations of such Person in respkttteoindenture.

“ S&P " means Standard and Poor’s Ratings Services, a divisidhe McGraw-Hill Companies, Inc. and its successor
“ Secured Debt means any Indebtedness secured by a Lien.

“ Securities Act’ means the Securities Act of 1933, as amended, andifdg®and regulations of the Commission
promulgated thereunder.

“ Securitization AssetSmeans any accounts receivable, inventory, royaltyeeenue streams from sales of inventory
subject to a Qualified Securitization Financing.

“ Securitization Fee$means distributions or payments made directly or by smeadiscounts with respect to any
participation interest issued or sold in connectiothyand other fees paid to a Person that is not ariization Subsidiary in connection
with any Qualified Securitization Financing.

“ Securitization Financinfy means any transaction or series of transactions thabmaytered into by the Issuer or any of
its Subsidiaries pursuant to which the Issuer or arnig @ubsidiaries may sell, convey or otherwise trartsféa) a Securitization
Subsidiary (in the case of a transfer by the Issuangrof its Subsidiaries) or (b) any other Persorh@case of a transfer by a
Securitization Subsidiary), or may grant a securitgrigst in, any Securitization Assets (whether now exjsti arising in the future) of tl
Issuer or any of its Subsidiaries, and any assets rdfseeto including all collateral securing such Siization Assets, all contracts and
all guarantees or other obligations in respect of Sexturitization Assets, proceeds of such Securitiz#tgsets and other assets which
customarily transferred or in respect of which seglnterests are customarily
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granted in connection with asset securitization trafgacinvolving Securitization Assets and any Hedgitdigations entered into by the
Issuer or any such Subsidiary in connection with swettutization Assets.

“ Securitization Repurchase Obligatibmeans any obligation of a seller of Securitizathkssets in a Qualified
Securitization Financing to repurchase Securitirafigsets arising as a result of a breach of a représgntaarranty or covenant or
otherwise, including as a result of a receivablpastion thereof becoming subject to any asserted defatispute, off-set or counterclaim
of any kind as a result of any action taken by, failyre to take action by or any other event ietato the seller.

“ Securitization Subsidiarymeans a Wholly Owned Subsidiary of the Issuer (@tlaer Person formed for the purposes of
engaging in a Qualified Securitization Financingvmich the Issuer or any Subsidiary of the Issuer makdavestment and to which the
Parent Guarantor or any Subsidiary of the Issuer ganSfecuritization Assets and related assets) which engage activities other than
in connection with the financing of Securitizatidssets of the Issuer or its Subsidiaries, all procdesteof and all rights (contractual and
other), collateral and other assets relating theegtd any business or activities incidental or rel&texlich business, and which is
designated by the Board of Directors or such othesdPe(as provided below) as a Securitization Subsidiad (a) no portion of the
Indebtedness or any other obligations (contingeotimerwise) of which (i) is guaranteed by the Issuaanyr other Subsidiary of the Issuer
(excluding guarantees of obligations (other tharptivecipal of, and interest on, Indebtedness) pursteaStandard Securitization
Undertakings), (i) is recourse to or obligates theeRGuarantor or any other Subsidiary of the Issuaniy way other than pursuant to
Standard Securitization Undertakings or (iii) sakgeany property or asset of the Issuer or any othesi@ary of the Issuer, directly or
indirectly, contingently or otherwise, to the satitian thereof, other than pursuant to Standard iBexation Undertakings, (b) with whic
neither the Issuer nor any other Subsidiary of the tdsa®any material contract, agreement, arrangememdarstanding (other than
Standard Securitization Undertakings) other thateoms which the Issuer reasonably believes to bessddorable to the Issuer or such
Subsidiary than those that might be obtained at the ftom Persons that are not Affiliates of the PaGmrantor and (c) to which neitt
the Issuer nor any other Subsidiary of the Issuer haslaigation to maintain or preserve such entity’afioial condition or cause such
entity to achieve certain levels of operating reséitsy such designation by the Board of Directors ohsuiher Person shall be evidenced
to the Trustee by filing with the Trustee a certif@py of the resolution of the Board of Directorsach other Person giving effect to
such designation and an Officer’'s Certificate cenifyihat such designation complied with the foregoimgddions.

“ Significant Subsidiary means any Restricted Subsidiary that would be a ifsdgmt subsidiary” as defined in Article 1,
Rule 1-02 of Regulation S-X, promulgated pursuarh&Securities Act, as such Regulation is in effacthe date hereof.

“ Standard Securitization Undertakingseans representations, warranties, covenants anchimties entered into by
Parent Guarantor or any Subsidiary thereof whiclefaBuarantor has determined in good faith to be mestpin a Securitization
Financing, including those relating to the serviaifighe assets of a Securitization Subsidiary, it beimgerstood that any Securitization
Repurchase Obligation shall be deemed to be a SthSdmuritization Undertaking.
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“ Stated Maturity’ means, with respect to any installment of interegirorcipal on any series of Indebtedness, the day on
which the payment of interest or principal was scheditd be paid in the original documentation govegréuch Indebtedness, and will
include any contingent obligations to repay, redeemepurchase any such interest or principal pridnéodate originally scheduled for 1
payment thereof.

“ Subordinated Indebtednesmeans (a) with respect to the Issuer, any Indebtedrig¢be Issuer that is by its terms
subordinated in right of payment to the Notes andviti) respect to any Guarantor of the Notes, anybtetiness of such Guarantor the
by its terms subordinated in right of payment to it@@uatee of the Notes.

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

(1) any corporation, association or other businest/eof which more than 50% of the total votingwsr of shares of
Capital Stock entitled (without regard to the ocence of any contingency) to vote in the electibdirectors, managers or truste
thereof is at the time owned or controlled, direattyndirectly, by that Person or one or more ofdteer Subsidiaries of that
Person (or a combination thereof); and

(2) any partnership, joint venture, limited lidyilcompany or similar entity of which (x) more th&8% of the capital
accounts, distribution rights, total equity and vgtinterests or general or limited partnership intsrest applicable, are owned or
controlled, directly or indirectly, by such Persarooe or more of the other Subsidiaries of that Pess@combination thereof
whether in the form of membership, general, specifihdted partnership or otherwise and (y) such Persang Restricted
Subsidiary of such Person is a controlling generahpaior otherwise controls such entity;

provided, that Estech GmbH & Co. KG and Estech Managing GmlaH sbt constitute Subsidiaries of the Issuer.

“ Total Assets’ means the total consolidated assets of the Issuer andstrsckel Subsidiaries, as shown on the most re
balance sheet of the Issuer.

“ Total Secured Leverage Ratianeans, with respect to any Person at any date aifllediten, the ratio of (i) Secured Debt
of such Person and its Restricted Subsidiaries (thlaer Secured Debt secured by Liens permitted undeseta(5) and (8) of the
definition of “Permitted Liens”) as of such date ofctéation that would be required to be reflectediaslities of such Person on a
consolidated balance sheet (excluding the notes thanet determined on a consolidated basis in accorddatit&AAP) to (i) EBITDA
of such Person for the most recently ended four figeaiters for which internal financial statements agélable. In the event that the
Issuer or any Restricted Subsidiary incurs, assumesmgeas or redeems any Indebtedness or issues or repayalifiest) Stock or
Preferred Stock subsequent to the commencement oéthuel gor which the Total Secured Leverage Ratioeisig calculated but on or
prior to the event for which the calculation of thetal Secured Leverage Ratio is made, then the Batalired Leverage Ratio shall be
calculated giving pro forma effect to such incureressumption, guarantee or repayment of Indebtedessch issuance or redemption
of Disqualified Stock or Preferred Stock, as if theedad occurred at the beginning of the applicahle-fjuarter period.
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“ Transactions means the transactions contemplated by (i) this ioffesf the Notes and (ii) the concurrent amendment of
the Credit Agreement.

“ Treasury Raté means, with respect to the Notes, as of the appkcadalemption date, the yield to maturity as of such
redemption date of United States Treasury securitidgsavionstant maturity (as compiled and publishedemibst recent Federal Rese
Statistical Release H.15 (519) that has become pulalicilable at least two Business Days prior to sucamgdion date (or, if such
Statistical Release is no longer published, any plytdicailable source of similar market data)) most ryeaglual to the period from such
redemption date to November 15, 20@&)vided, however, that if the period from such redemption date to Malver 15, 2022 is less th
one year, the weekly average yield on actuallyddadnited States Treasury securities adjusted to aasarmsgturity of one year will be
used.

“ Unrestricted Subsidiarymeans (i) any Subsidiary of the Issuer that at the tfretermination is an Unrestricted
Subsidiary (as designated by the Board of Directorpr@gded below) and (ii) any Subsidiary of an Wstrieted Subsidiary. The Board
Directors may designate any Subsidiary of the Issueluflimg any existing Subsidiary and any newly acqluive newly formed
Subsidiary) to be an Unrestricted Subsidiary unless Subisidiary or any of its Subsidiaries owns any Equitgrests or Indebtedness of,
or owns or holds any Lien on, any property of, thedssu any Restricted Subsidiary of the Issuer (othem #ny Subsidiary of the
Subsidiary to be so designategipvidedthat (a) such designation complies with Section AdL(&) each of (1) the Subsidiary to be so
designated and (ll) its Subsidiaries has not at the tidesignation, and does not thereafter, creater,irssue, assume, guarantee or
otherwise become directly or indirectly liable wi/epect to any Indebtedness pursuant to which therlbiaderecourse to any of the as
of the Issuer or any Restricted Subsidiary. The Bo&irectors may designate any Unrestricted Subsidabe a Restricted Subsidiary;
providedthat, such designation will be deemed to be an incoeref Indebtedness by a Restricted Subsidiary dssweer of any
outstanding Indebtedness of such Unrestricted Subsidiadysuch designation will only be permitted if (i) Istiedebtedness is permitted
under Section 4.2, calculated on a pro forma basissasl designation had occurred at the beginningefdurth quarter reference
period; and (ii) immediately after giving effectdach designation, no Default or Event of Default shalle occurred and be continuing.
Any such designation by the Board of Directors shahdiied by the Issuer to the Trustee by promptiy§livith the Trustee a copy of
the board resolution giving effect to such desigmatind an Officer’s Certificate certifying that suasidjnation complied with the
foregoing provisions.

“U.S. Dollar Equivalent means with respect to any monetary amount in a cayrether than U.S. Dollars, at any time of
determination thereof, the amount of U.S. Dollarsated by translating such other currency involvediuioh computation into U.S.
Dollars at the spot rate for the purchase of U.SldB®with the applicable other currency as publishettié Financial Times on the 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 Capital Stoslich Person that is at the time entitled to vote in
the election of the Board of Directors of such Person

“Weighted Average Life to Maturitymeans, when applied to any Indebtedness at any tth@t@umber of years obtained

by dividing:

(1) the sum of the products obtained by multiplyiagthe amount of each then remaining installment,jsikund, seria
maturity or other required payments of principal, ugithg payment at final maturity, in respect of thédntedness, by (b) the
number of years (calculated to the nearest one-twetiait will elapse between such date and the maKisgah payment; by

(2) the then outstanding principal amount of suclebtedness.

“ Wholly Owned Restricted Subsidiatys any Wholly Owned Subsidiary that is a Restrictethb<Sdiary.

“Wholly Owned Subsidiary of any Person means a Subsidiary of such Person, bd@8é outstanding Capital Stock or
other ownership interests of which (other than dinetigualifying shares or nominee or other similar sharesimedjpursuant to applicak
law) shall at the time be owned by such Person omieyoo more Wholly Owned Subsidiaries of such Persoly subh Person and one or
more Wholly Owned Subsidiaries of such Person.

SECTION 1.2. _Other Definitions

Defined in
Term Section
“Affiliate Transaction” 4.5(a)
“Asset Sale Offer” 4.10(b)
“Change of Control Offer” 4.9(b)
“Change of Control Payment” 4.9(a)
“Change of Control Payment Date” 4.9(b)
“Covenant Termination Event” 4.11(a)
“Event of Default” 7.1
“Excess Proceeds” 4.10(b)
“incur” 4.2(a)
“Offer Period” 4.10(d)
“Refinancing Indebtedness” 4.2(b)(13)
“Refunding Capital Stock” 4.1(b)(2)
“Required Filing Date” 4.8
“Restricted Payment” 4.1(a)
“Retired Capital Stock” 4.1(b)(2)
“Successor Company” 5.1(a)(1)
“Successor Guarantor” 5.2(a)(1)
“Terminated Covenants” 4.11(a)
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SECTION 1.3. _Rules of Construction

For all purposes of this Second Supplemental Indentspt as otherwise expressly provided or unless thtexio
otherwise requires:

(1) the terms defined in this article have the nmegmassigned to them in this Article One and inclugepitiral as well ¢
the singular;

(2) all other terms used in the Indenture whichdafined in the Trust Indenture Act, either dirgatt by reference
therein, have the meanings assigned to them therein;

(3) all accounting terms not otherwise defined indnave the meanings assigned to them in accordaiticg@nerally
accepted accounting principles in the United Statied, except as otherwise herein expressly providedetm “generally
accepted accounting principles” with respect to emyputation required or permitted hereunder shadimsich accounting
principles as are generally accepted at the dadaatf computation;

(4) the words “herein,” “hereof” and “hereunderid other words of similar import refer to the Indeaitas a whole and
not to any particular article, section or other sutsiton; and

(5) all references used herein to the male gestut include the female gender.

ARTICLE TWO

SECURITIES FORMS

SECTION 2.1. _Creation of the Notes; Designations

In accordance with Section 2.2 of the Base Indentilne Issuer hereby creates the Notes as a series efitsti®s issued
pursuant to the Indenture. In accordance with Se@id. of the Base Indenture, the Notes shall be krenvd designated as the “4.625%
Senior Notes due 2022” of the Issuer.

SECTION 2.2. _Forms Generally

The Notes and the Trustee’s certificate of authembicaghall be in the forms set forth in Exhibit | wittetform of notation
of Guarantee to be endorsed thereon set forth ibiEX| attached hereto, with such appropriate itises, omissions, substitutions and
other variations as are required or permitted byirilenture and may have such letters, numbers or otagks of identification and such
legends or endorsements placed thereon as may beagbtuicomply with the rules of any securities exchaorges may, consistently
herewith, be determined by the officers executing Nmtes, as evidenced by their execution of the Néteg.portion of the text of any
Note may be set forth on the reverse thereof, withpgmopriate reference thereto on the face of the.l
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The Notes may be printed, lithographed or engravgaatuced by any combination of these methods oryro#rer
manner, as determined by the officers of the Issuemirgcsuch Notes, as evidenced by their manual execofisuch Notes.

SECTION 2.3. _Title and Terms of Notes

(&) The aggregate principal amount of Notes whiddll be authenticated and delivered on the Issue Water the
Indenture shall be $500,000,0@0pvided, however, that the Issuer from time to time, without givinginetto or seeking the consent of
the Holders of the Notes, may issue additional notes’ @uglitional Notes’) in any amount having the same terms as the Notab in
respects, except for the issue date, the issue prictheuitial interest payment date. Any such AddiibNotes shall be authenticated by
the Trustee upon receipt of an Authentication Otdehat effect, and when so authenticated, will dartst“Notes” for all purposes of the
Indenture and will (together with all other Notesuisg under the Indenture) constitute a single sefi@ebt Securities under the
Indenture. The Notes will be issued only in fully stgred form without coupons in denominations of $1 &@integral multiples of
$1,000 in excess thereof.

(b) The principal amount of the Notes is due angpke in full on November 15, 2022.

(c) The Notes shall bear interest at the rate &@25% per annum (computed on the basis of a 36@-ekycomprising
twelve 30-day months) as set forth in Exhibit I.

(d) Principal of, premium, if any and interesttba Notes shall be payable as set forth in Exhibit I.

(e) Other than as provided in Article Three a$ thecond Supplemental Indenture, the Notes shallenmdeemable.
() The Notes shall not be entitled to the bersdfiainy mandatory redemption or sinking fund.

(g) The Notes shall not be convertible into arheosecurities.

(h) Section 2.7 of the Base Indenture shall appthhe Notes.

(i) The Issuer initially appoints the Trustee as Biegi and Paying Agent with respect to the Noted sath time as the
Trustee has resigned or a successor has been appointed.

() The Notes (and the notation of Guaranteeesell thereon) will be issuable in the form of one orerGlobal
Securities and the Depositary for such Global Secwiitybe the Depository Trust Company.

(k) The Issuer shall pay principal of, premium,riffaand interest on the Notes in money of the Wn8&ates of America
that at the time of payment is legal tender for paymépublic and private debts.
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() A Holder may transfer or exchange Notes onlpécordance with the Indenture. Upon any transfexohange, the
Registrar and the Trustee may require a Holder, amthrgg things, to furnish appropriate endorsementsaoister documents. No service
charge shall be made for any registration of trarmfexchange, but the Issuer or the Trustee may rethgrpayment of a sum sufficient
to cover any tax or other governmental charge thgtlmamposed in connection therewith. The Issuer isemiired to transfer or
exchange any Note for a period of 15 days befoedexson of Notes to be redeemed or purchased.

ARTICLE THREE
REDEMPTION

SECTION 3.1. _Optional Redemption

(&) The Notes may be redeemed, in whole or ity pathe option of the Issuer upon not less thanad0rore than
60 days’ prior notice sent to each Holder’s regista@diess, at a redemption price equal to 100% gfriheipal amount of the Notes to
be redeemed plus the Applicable Premium as of, acrdied and unpaid interest to the applicable redemtate (subject to the right of
holders of record on the relevant record date teivednterest due on the relevant interest paymen).dat

(b) In addition, the Issuer may acquire Notes bymaedher than a redemption, whether by tender affeen market
purchases, negotiated transactions or otherwise, imdsroee with applicable securities laws, so long as aaghisition does not
otherwise violate the terms of the Indenture.

SECTION 3.2. _Optional Redemption Procedures

The provisions of Article 11l of the Base Indenture Islaply in the case of a redemption pursuant to thigke Three.

ARTICLE FOUR

COVENANTS

Holders of the Notes shall be entitled to the beméfitll covenants in Article 1V of the Base Indentared the following
additional covenants, which shall be deemed to beigioms of the Base Indenture with respect to the Nptesjdedthat this Article Fou
shall not become a part of the terms of any other sefi®scurities:

SECTION 4.1. _Restricted Payments

(@) The Issuer shall not, and shall not permit aritsd®estricted Subsidiaries to, directly or indirectly

(i) declare or pay any dividend or make any off@/ment or distribution on account of the Issuer'any of its
Restricted Subsidiaries’ Equity Interests, including an
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dividend or distribution payable in connection waitly merger or consolidation (other than (A) divide or distributions by the
Issuer payable in Capital Stock (other than DisdjedliStock) of the Issuer or in options, warrantstbeorights to purchase such
Capital Stock (other than Disqualified Stock) oy (Bvidends or distributions by a Restricted Subsidtarthe Issuer or any other
Restricted Subsidiary so long as, in the case of angedid or distribution payable on or in respect of alass or series of
securities issued by a Restricted Subsidiary other thdhaly Owned Subsidiary, the Issuer or a Restrictelisiliary receives at
least itspro ratashare of such dividend or distribution in accordanith its Equity Interests in such class or series of seesjiti

(i) purchase, redeem or otherwise acquire orerétir value any Equity Interests of the Issuer ordimsct or indirect
parent corporation of the Issuer, including in cotioacwith any merger or consolidation involving tissuer;

(i) make any principal payment on, or redeerpurehase, defease or otherwise acquire or retirealoeyin each
case prior to any scheduled repayment, sinking funchpayor maturity, any Subordinated Indebtedness (thiaer
(x) Indebtedness permitted under Section 4.2(b)(@)(@por (y) the purchase, repurchase or other adiguigif Subordinated
Indebtedness purchased in anticipation of satisfyisigking fund obligation, principal installment onél maturity, in each case
due within one year of the date of purchase, re@selor acquisition); or

(iv) make any Restricted Investment

(all such payments and other actions set forth in tblesses (i) through (iv) being collectively refertedas “ Restricted Paymeriis
unless, at the time of and after giving effect to sRkeltricted Payment:

(1) no Default or Event of Default has occurrad & continuing or would occur as a consequenceatf su
Restricted Payment;

(2) the Issuer would, at the time of such Restri®@ygiment and after giving pro forma effect theretdf auch
Restricted Payment had been made at the beginniihg afoplicable fouguarter period, have been permitted to incur at$&.0(
of additional Indebtedness pursuant to the Fixed ggh@overage Ratio test set forth in Section 4.2¢); a

(3) such Restricted Payment, together with theeggde amount of all other Restricted Payments madecby
Issuer and the Restricted Subsidiaries after Septe2dh@010 (excluding Restricted Payments permitteddayses (2), (3), (4),
(6), (8), (9), (10), (12), (14), (15), (17) and Y18 Section 4.1(b) (it being understood that thelalation and payment of any
Restricted Payments made pursuant to clause (1)shatiunted only once)), is less than the sum, withopitation, of

(A) 50% of the Consolidated Net Income of the Isfoethe period (taken as one accounting periaahfr
October 1, 2010, to the end of the Issuer’'s most rgcentied fiscal quarter for which internal financthtements are
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available at the time of such Restricted Paymentifdhe case such Consolidated Net Income for such piereodeficit,
minus 100% of such deficitplus

(B) 100% of the aggregate net cash proceeds afdithmarket value, as determined in good faith leyBbard o
Directors, of property and marketable securities rexkhy the Issuer since September 24, 2010 from the issadecof
(x) Equity Interests of the Issuer (other than (i) Egeld Contributions, (ii) Designated Preferred Stawk @ii) cash
proceeds and marketable securities received from theE&quity Interests to members of management, direoto
consultants of the Issuer, any direct or indirecepacorporation of the Issuer and the Subsidiarigse@xtent such
amounts have been applied to Restricted Payments madedrdance with Section 4.1(b)(4)) and, to themactually
contributed to the Issuer, Equity Interests of thedssulirect or indirect parent entities and (y) dedxturities of the Issuer
that have been converted into such Equity Interedtseolissuer (other than Refunding Capital Stock (&aetkbelow) or
Equity Interests or convertible debt securities eflgsuer sold to a Restricted Subsidiary or the Issuéneasase may be,
and other than Disqualified Stock or debt securitias have been converted into Disqualified Stopk)s

(C) 100% of the aggregate amount of cash antathenarket value, as determined in good faith beyBoard of
Directors, of property and marketable securities couted to the capital of the Issuer after Septembe2@4) (other than
(i) Excluded Contributions and (ii) contributions @Restricted Subsidiarylus

(D) without duplication of any amounts includedSection 4.1(b)(4) and to the extent not alreadjuihed in
Consolidated Net Income, 100% of the aggregate anreaaived in cash and the fair market value, as datedvin good
faith by the Board of Directors, of property and kediable securities received by means of (A) the gat¢heer disposition
(other than to the Issuer or a Restricted SubsididriRestricted Investments made by the Issuer or its Restrict
Subsidiaries and repurchases and redemptions of suclicResinvestments from the Issuer or its Restricted Sudrggi
and repayments of loans or advances which constituteiGegdtinvestments by the Issuer or its Restricted Sisvgad or
(B) the sale (other than to the Issuer or a Restristdasidiary) of the Capital Stock of an Unrestrickerdbsidiary or a
distribution from an Unrestricted Subsidiary (othearthn each case to the extent the Investment in snobstlicted
Subsidiary was made by a Restricted Subsidiary patsagection 4.1(b)(5) or (14) or to the extenttslmvestment
constituted a Permitted Investment) or a dividend fasntUnrestricted Subsidiarglus

(E) inthe case of the redesignation of an UniesttiSubsidiary as a Restricted Subsidiary or the merge
consolidation of an Unrestricted Subsidiary into #suker or a Restricted Subsidiary or the transfer ofsaegan
Unrestricted Subsidiary to the Issuer or a RestriSigaisidiary, the fair market value of the
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Investment in such Unrestricted Subsidiary, as detexdhby the Board of Directors in good faith at fleetof the
redesignation of such Unrestricted Subsidiary as a RestrSubsidiary or at the time of such merger, coretidid or
transfer of assets (other than an Unrestricted Subgittidhe extent the Investment in such Unrestrictglolsi&liary was
made by a Restricted Subsidiary pursuant to Sedtibp)(5) or Section 4.1(b)(14) or to the extentrslnvestment
constituted a Permitted Investment).

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

(1) the payment of any dividend within 60 daftetathe date of declaration thereof, if at theedaft declaration
such payment would have complied with the provisionhefindenture;

(2) (A) the redemption, repurchase, retiremerttber acquisition of any Equity Interests of the Issureany
direct or indirect parent corporation (* Retiredp@al Stock”) or Subordinated Indebtedness, as the case may be hangecfor o
out of the proceeds of the substantially concurrdet(sgher than to a Restricted Subsidiary or the BsafeEquity Interests of the
Issuer or contributions to the equity capital of ibsuer (in each case, other than Disqualified StocRefunding Capital Stock
and (B) the declaration and payment of accrueddivils on the Retired Capital Stock out of the prdee the substantially
concurrent sale (other than to a Restricted Subsidiatlye Issuer) of Refunding Capital Stock;

(3) the redemption, repurchase or other acquistticetirement of Subordinated Indebtedness made thaege
for, or out of the proceeds of the substantially core sale of, new Indebtedness of the borrower tfignéhich is incurred in
compliance with Section 4.2 so long as (A) the pgatamount of such new Indebtedness does not excegulititipal amount of
the Subordinated Indebtedness being so redeemedghepsad, acquired or retired for value plus the amolaty reasonable
premium required to be paid, (B) such new Indebtedisessbordinated to the Notes and any such applicaldeaBtees at least to
the same extent as such Subordinated Indebtednesscbaged, exchanged, redeemed, repurchased, acquietiteat for value,
(C) such new Indebtedness has a final scheduled matatigyequal to or later than the final scheduled ritatdate of the
Subordinated Indebtedness being so redeemed, reputchageaired or retired and (D) such new Indebtedhassa Weighted
Average Life to Maturity equal to or greater thhe temaining Weighted Average Life to Maturity b&tSubordinated
Indebtedness being so redeemed, repurchased, acquietiten;

(4) a Restricted Payment to pay for the repurchraieement or other acquisition (or dividends my direct or
indirect parent company of Holdings or the Issueirtarfce any such repurchase, retirement or other atignjsor retirement for
value of common Equity Interests of the Issuer or dritsalirect or indirect parent entities held by dature, present or former
employee, director or consultant of the Issuer, angsof
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Subsidiaries or (to the extent such person renders ssrddhe businesses of the Issuer and its Subsidiagelsstrer’s direct or
indirect parent entities, pursuant to any managemaeiityegjan or stock option plan or any other manageroeemployee benefit
plan or agreement or arrangemearvided, however, that the aggregate amount of all such RestrictechPais made under this
clause (4) does not exceed in any calendar year $4i0i6n (with unused amounts in any calendar yeardpegrried over to
succeeding calendar years subject to a maximum aggregiay over amount in any given year not to exé&#4d0 million); and
provided, further, that such amount in any calendar year may be isetely an amount not to exceed (A) the cash proceasus fr
the sale of Equity Interests of the Issuer and, t@#tent contributed to the Issuer, Equity Interestangfa its direct or indirect
parent entities, in each case to members of managedi@ttors or consultants of the Issuer, any of itss&liaries or (to the
extent such person renders services to the businessesls$tier and its Subsidiaries) the Issuer’s direct aneicidbarent entities,
that occurs after the Issue Dalas(B) the cash proceeds of key man life insurance madicéceived by the Issuer or its Restricted
Subsidiaries, or by any direct or indirect parenitgmd the extent contributed to the Issuer, afterldsue Date frovidedthat the
Issuer may elect to apply all or any portion of tggragate increase contemplated by clauses (A) anab@)e in any calendar
year) less (C) the amount of any Restricted Paymentsopidy made pursuant to clauses (A) and (B) of thissedd);

(5) Investments in Unrestricted Subsidiaries havingggregate fair market value, taken together witbthker
Investments made pursuant to this clause (5) thaitahe time outstanding, without giving effect to fade of an Unrestricted
Subsidiary to the extent the proceeds of such sal®deomsist of cash and/or marketable securities, net¢eed $100.0 million
the time of such Investment (with the fair market vafieach Investment being measured at the time made itmabivgiving
effect to subsequent changes in value);

(6) repurchases of Equity Interests deemed to ogmur exercise of stock options or warrants if such fgqui
Interests represent a portion of the exercise priseidi options or warrants, and repurchases of Capitek 8emed to occur
upon the withholding of a portion of the Capitab& granted or awarded to an employee to pay fotakes payable by such
employee upon such grant or award;

(7) tothe extent no Default in any payment gpext of principal or interest under the Notes orGhedit
Agreement or Event of Default has occurred and iigicoing or will occur as a consequence thereofpthanent of regular cash
quarterly dividends on the Issuer’s Capital Stockl mpurchases of Capital Stock of the Issuer or amgidar indirect parent of
the Issuer, in an aggregate amount not to exceed $llidh in any calendar year;

(8) Investments that are made with Excluded Cortidbs;
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(9) the declaration and payment of dividends tdhe making of loans to, any direct or indirect paa the
Issuer in amounts required for it to pay:

(A) (i) overhead, tax liabilities of (or payalidg) any direct or indirect parent of the Issuer, legecounting and
other professional fees and expenses, (ii) fees arehegp related to any equity offering, investment ouiattpn permitted
hereunder (whether or not successful) and (iii) otkes and expenses in connection with the maintendntsexistence and its
ownership of the Issuer; and

(B) federal, state or local income taxes (as tise caay be) to the extent such income taxes are attslbutathe
income of the Issuer and its Subsidiar@®yvided, however, that the amount of such payments in respect of anyear does not
exceed the amount that the Issuer and its Subsidiacielsl\lwave been required to pay in respect of fedstate or local taxes (as
the case may be) in respect of such year if the Issukits Subsidiaries paid such taxes directly as a-siané taxpayer (or stand-
alone group of which the Issuer or any Subsidiaryesptrent);

(10) Distributions or payments of Securitizatiaes;

(11) Restricted Payments under hedge and wareargactions entered into in connection with a coiblerhotes
offering of the Parent Guarantgmovidedthat the proceeds of such offering are contribubettié Issuer ;

(12) declaration and payment of dividends to addf any class or series of Disqualified Stock of siseér or
any Restricted Subsidiary issued in accordance wittidde4.2 to the extent such dividends are includettié definition of Fixed
Charges;

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

(14) the declaration and payment of dividendsigtridutions to holders of any class or series of Deseghat
Preferred Stock issued after the Issue Date and tharaton and payment of dividends to any direct dirigct parent company of
the Issuer, the proceeds of which will be used to thedpayment of dividends to holders of any class orsefi®esignated
Preferred Stock of any direct or indirect parempany of the Issuer issued after the Issue [patejided, however, that (A) for
the most recently ended four full fiscal quartersvibich internal financial statements are availablmediately preceding the date
of issuance of such Designated Preferred Stock, afteiggeffect to such issuance on the first day of quetiod (and the payment
of dividends or distributions) on a pro forma basis,|tiseer would have had a Fixed Charge Coverage Bh#ibleast 2.00 to 1.(
and (B) the aggregate amount of dividends declamddbaid pursuant to this clause (14) does not exd¢eeddt cash proceeds
actually received by the Issuer from any such sale sigDated Preferred Stock issued after the Issue Date;
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(15) the distribution, as a dividend or otherwideshares of Capital Stock of, or Indebtedness dwéle Issuer
or a Restricted Subsidiary of the Issuer by, UnresttiSigbsidiaries;

(16) the repurchase, redemption or other acquisir retirement for value of any Subordinated Indeébess
pursuant to the provisions similar to those describe@u8dction 4.9 and Section 4.dpvidedthat all Notes tendered by holders
of the Notes in connection with the related Charfgéamtrol Offer or Asset Sale Offer, as applicabkeyénbeen repurchased,
redeemed or acquired for value;

(17) any Restricted Payments for the purpose dilemgpany direct or indirect parent of the Issuepay
(i) interest on Indebtedness issued by such Persortladtéssue Date and (ii) fees and expenses incurredninection with the
issuance, refinancing, exchange or retirement of acly budebtedness, in each case to the extent thesietpcoceeds from the
issuance of such Indebtedness are contributed to ther Igswsed to refinance previously issued Indebtedugsd for such
purpose); and

(18) the making of any Restricted Payment ithattime of the making of such Restricted Payment ated
giving effect thereto (including, without limitatipthe incurrence of any Indebtedness to finance sagment), the Consolidated
Total Leverage Ratio would not exceed 3.50 to 1.00;

provided, however, that at the time of, and after giving effect toy &estricted Payment permitted under clauses (2 (@#pect to the
payment of dividends on Refunding Capital Stock purst@clause (B) thereof), (5), (7), (11), (13),X145), (16), (17) and (18) above,
no Default or Event of Default shall have occuraed be continuing or would occur as a consequenceahe

(c) The amount of all Restricted Payments (othan ttash) will be the fair market value on the datiefRestricted
Payment of the asset(s) or securities proposed to Isfdreed or issued by the Issuer or such Subsidiary easatde may be, pursuant to
the Restricted Payment. The fair market value ofagsgts or securities that are required to be valugtiid$ection 4.1 will be determin
in good faith by the Board of Directors.

(d) The Issuer shall not permit any Unrestrictedsiliéry to become a Restricted Subsidiary except pursadhe
second to last sentence of the definition of UnrastliSubsidiary. For purposes of designating any RestriSubsidiary as an Unrestric
Subsidiary, all outstanding investments by the Issuetla&estricted Subsidiaries (except to the extegdid) in the Subsidiary so
designated will be deemed to be Restricted Paymeits @amount determined as set forth in the second patagf the definition of
Investments. Such designation will be permitted oihdyRestricted Payment in such amount would be pemréttsuch time under this
Section 4.1 or the definition of Permitted Investnsaarid if such Subsidiary otherwise meets the defindfam
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Unrestricted Subsidiary. Unrestricted Subsidiaridsnet be subject to any of the restrictive covesadscribed in the Indenture.

SECTION 4.2. _Incurrence of Indebtedness and Issuainiéeeferred Stock

(@) The Issuer shall not, and shall not permit aritsdRestricted Subsidiaries to, directly or indirectlseate, incur, issu
assume, guarantee or otherwise become directly oeatljidiable, contingently or otherwise, with resptec(collectively, “ incur’) any
Indebtedness (including Acquired Debt), and the Isshall not permit any of its Restricted Subsidiariessoé any shares of Preferred
Stock;provided, however, that the Issuer and any Restricted Subsidiary may Indebtedness (including Acquired Debt) and any
Restricted Subsidiary may issue Preferred Stock if tkedFCharge Coverage Ratio for the Issuer’'s most rgcented four full fiscal
quarters for which internal financial statementsa@ilable immediately preceding the date on whicthsudditional Indebtedness is
incurred or such Preferred Stock is issued would baea at least 2.00 to 1.00, determined on a pro foasis (including a pro forma
application of the net proceeds therefrom), as ittiditional Indebtedness had been incurred or thieriPed Stock had been issued, as the
case may be, and the application of proceeds themdiea occurred at the beginning of such four-quaeteiod.

(b) The limitations set forth in Section 4.2(a) shal prohibit the incurrence of any of the followi (collectively, “
Permitted Debt):

(1) Indebtedness under Credit Facilities togetVidr the incurrence of the guarantees thereundegtlaissuance and
creation of letters of credit and bankers’ accegpgarthereunder (with letters of credit and bankasseptances being deemed to
have a principal amount equal to the face amoungdtigrup to an aggregate principal amount of $3®@flllion outstanding at
any one time;

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

(4) Indebtedness (including Capitalized Leasedatitbns) incurred or issued by the Issuer or any Restristibsidiary ti
finance the purchase, lease or improvement of profexdy or personal) or equipment that is used or usefulPermitted Busine:
(whether through the direct purchase of assets aCipital Stock of any Person owning such assets) iggregate principal
amount that, including all Refinancing Indebtednessiired to renew, refund, refinance, replace defeadéscharge any
Indebtedness incurred pursuant to this clause (4%, doieexceed the greater of (x) $400.0 million rb.0% of Total Assets;

(5) Indebtedness incurred by the Issuer or any iReestrSubsidiary constituting reimbursement obligatieitk respect t

letters of credit issued in the ordinary course of lessnincluding without limitation letters of creditrespect of workers’
compensation claims, health, disability or other erygdobenefits or property, casualty or liability
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insurance or self-insurance or other Indebtednessredipect to reimbursement-type obligations regandimisers’ compensation
claims;

(6) customary indemnification, adjustment of pusghprice or similar obligations, in each case, incuimesbnnection
with the acquisition or disposition of any assets of Issu@any Restricted Subsidiary (other than guarantééndebtedness
incurred by any Person acquiring all or any portibsuch assets for the purpose of financing such atignjsand earnout
provisions or contingent payments in respect of purchase or adjustment of purchase price or similargailons in acquisition
agreements;

(7) Indebtedness of the Issuer owed to and helhigyRestricted Subsidiary or Indebtedness of a RestrRubsidiary
owed to and held by the Issuer or any Restricted Siabgjgrovided, however, that (A) any subsequent issuance or transfer c
Capital Stock or any other event that results insamgh Restricted Subsidiary ceasing to be a Resti@ubdidiary or any
subsequent transfer of any such Indebtedness (excdiyat kesuer or a Restricted Subsidiary) shall be deeimedch case, to
constitute the incurrence of such Indebtedness bystiuei thereof and (B) if the Issuer or any Guardsttire obligor on such
Indebtedness owing to a Restricted Subsidiary thadtig Guarantor, such Indebtedness is expressly snatedito the prior
payment in full in cash of all obligations of the Issugth respect to the Notes or of such Guarantor végipect to its Guarantee;

(8) shares of Preferred Stock of a Restricted Siavgibsued to the Issuer or a Restricted Subsidpmnyidedthat any
subsequent issuance or transfer of any Capital Stoakyoother event which results in any such RestriStgusidiary ceasing to
a Restricted Subsidiary or any other subsequent tramiségy such shares of Preferred Stock (except téstheer or a Restricted
Subsidiary) shall be deemed in each case to be an égsaasuch shares of Preferred Stock;

(9) Hedging Obligations of the Issuer or any Ret#d Subsidiary (excluding Hedging Obligations erdénto for
speculative purposes) for the purpose of limiting (Agliest rate risk with respect to any Indebtednessshmrimitted by the tern
of the Indenture to be outstanding or (B) exchamage risk with respect to any currency exchange pc@@modity risk;

(10) obligations in respect of performance, bjgpeal and surety bonds and performance and comptpimnantees
provided by the Issuer or any Restricted Subsidiagbtigations in respect of letters of credit relategrdito, in each case provid
in the ordinary course of business, including thoseried to secure health, safety and environmentagatitins in the ordinary
course of business;

(11) Indebtedness of the Issuer or any Restrictedi@aby or Preferred Stock of any Restricted Subsydiat otherwise
permitted hereunder in an aggregate principal amawuliquidation preference which, when aggregatét tihne principal amount
and liquidation preference of all other Indebtedraess Preferred Stock then outstanding and incyptesluant to this clause (11),
does not at any one time outstanding exceed theegrafax) $500.0 million and (y) 5.0% of Total Assets;
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(12) any guarantee by the Issuer or a Restrictedidiary of Indebtedness or other obligations of anstiReged
Subsidiary so long as the incurrence of such Indebgsdmreobligations incurred by such Restricted Subsidéapgrmitted under
the terms of the Indenture;

(13) the incurrence by the Issuer or any Restti€gbsidiary of Indebtedness or Preferred Stock time¢s¢o refund or
refinance any Indebtedness incurred as permitted (Betgion 4.2(a) and clause (2), (3) or (4) abdvs,dlause (13) or clause (1
below or any Indebtedness issued to so refund or refenauch Indebtedness including additional Indebtednesged to pay
premiums and fees in connection therewith (the “ Refiirey Indebtednes$ prior to its respective maturitygrovided, however,
that such Refinancing Indebtedness (A) has a Weightedage Life to Maturity at the time such Refinamcindebtedness is
incurred which is not less than the remaining Weiglateerage Life to Maturity of the Indebtedness beiefynded or refinanced,
(B) to the extent such Refinancing Indebtedness mefies Indebtedness subordinated to the Notes, such Refigdndebtedness
is subordinated to the Notes at least to the same addehe Indebtedness being refinanced or refundegh@)not include
(X) Indebtedness or Preferred Stock of a Subsidriaiyis not a Guarantor that refinances IndebtedneBseferred Stock of the
Issuer or a Guarantor or (y) Indebtedness or Pref&teck of the Issuer or a Restricted Subsidiaryriéfatances Indebtedness or
Preferred Stock of an Unrestricted Subsidiary, (@jIstot be in a principal amount in excess of thagyppal amount of, premium,
if any, accrued interest on, and related fees apdreses of, the Indebtedness being refunded or reédaartd fees and expenses
incurred in connection with such Refinancing Inddbtess and (E) shall not have a stated maturity daietprihe Stated Maturity
of the Indebtedness being refunded or refinanced,;

(14) Indebtedness or Preferred Stock of Persohsutbacquired by the Issuer or any Restricted Sulbgidianerged int
the Issuer or a Restricted Subsidiary in accordandethd terms of the Indentunerovidedthat such Indebtedness or Preferred
Stock is not incurred in connection with or in canpation of such acquisition or merger; gadvided, further, that after giving
effect to such acquisition or merger, either (A) ldgier or such Restricted Subsidiary would be permittéacur at least $1.00 of
additional Indebtedness pursuant to the Fixed Chaoyerage Ratio test set forth in Section 4.2(aBjtlie Fixed Charge
Coverage Ratio would be greater than immediatelyr poi such acquisition;

(15) Indebtedness arising from the honoring by & loarinancial institution of a check, draft or sintilastrument drawi

against insufficient funds in the ordinary course dfibessprovidedthat such Indebtedness, other than credit or purcteasds, is
extinguished within five Business Days of its incurrence
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(16) Indebtedness of the Issuer or any Restrictedidiaby of the Issuer supported by a letter of crisdited pursuant to
the Credit Agreement in a principal amount not inesss of the stated amount of such letter of credit;

(17) Indebtedness consisting of (x) the financingnefirance premiums or (y) take-or-pay obligationga&ioed in supply
arrangements, in each case, in the ordinary coursesafdss;

(18) Indebtedness of Foreign Subsidiaries of the i1ssaerred for working capital purposgspvided, however, that the
aggregate principal amount of Indebtedness Incumeénithis clause (18) does not exceed the greatgy $6500.0 million and
(y) 5.0% of the consolidated assets of the Foreigrsifigies;

(19) Indebtedness incurred on behalf of or repteggGuarantees of Indebtedness of joint venturegnnatcess of the
greater of (x) $150.0 million and (y) 2.0% of Tofadsets at any time outstanding;

(20) Indebtedness incurred by a Securitizatiorsiiidry in a Qualified Securitization Financing tienot recourse to tt
Issuer or any Restricted Subsidiary of the Issuerrdti@ a Securitization Subsidiary (except for StaddGecuritization
Undertakings);

(21) letters of credit issued for the accoura &estricted Subsidiary that is not a Guarantor (aaddimbursement
obligations in respect of which are not guaranteed Buarantor) in support of a Captive Insurance $idr§is reinsurance of
insurance policies issued for the benefit of Restli@absidiaries and other letters of credit or bankajiees having an aggregate
face amount not in excess of the greater of (x) $260llion and (y) 3.0% of Total Assets;

(22) Indebtedness of one or more Restricted Subgigiarganized under the laws of the People’s Repablihina for
their own general corporate purposes in an aggr@gemeipal amount not to exceed $400.0 million at ame outstanding; and

(23) all premium (if any), interest (including pqmtition interest), fees, expenses, charges and@ualibr contingent
interest on obligations described in clauses (1) thr¢g@ghabove.

(c) For purposes of determining compliance witk 8&ction 4.2,

(1) inthe event that an item of proposed Indefed meets the criteria of more than one of the caésgafrPermitted
Debt described in clauses (1) through (23) aboves eniitled to be incurred pursuant to Section 4.2i&)|ssuer will be permitted
to classify and later from time to time reclassify suchit# Indebtedness in any manner that complies with #iti&h 4.2, and
such item of Indebtedness will be treated as having imeemred pursuant to only one of such categories;
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(2) the outstanding principal amount of any pattc Indebtedness shall be counted only once sutlwithout
limitation) any obligation arising under any guassmtLien, letter of credit or similar instrument sugtipg such Debt shall be
disregarded;

(3) accrual of interest, the accretion of aclatalue and the payment of interest in the form ditehal Indebtedness
will not be deemed to be an incurrence of Indelsdrior purposes of this Section 4.2;

(4) Indebtedness under the Credit Agreement oulistgron the date on which Notes are first issuedaathkenticated
under the Indenture will be deemed to have beerrii@dwon such date in reliance on the exception geaby Section 4.2(b)(1);

(5) where Debt is denominated in a currency dtiien U.S. Dollars, the amount of such Debt will bethS. Dollar
Equivalent determined on the date of such Incurrgmsjided, however, that if any such Debt that is denominated in a diffe
currency is subject to a currency Hedge Agreementngghect to U.S. Dollars covering principal payablesoch Indebtedness,
the amount of such Indebtedness expressed in U.SarBalill be adjusted to take into account the efféstuch agreement;
provided further, however, that if any Indebtedness is incurred to refinanbemlndebtedness denominated in a currency other
than U.S. Dollars, and such refinancing would causafiplicable U.S. dollar-denominated restrictiobdécexceeded if the U.S.
Dollar Equivalent is calculated at the relevant enay exchange rate in effect on the date of sudhareting, such U.S. dollar-
denominated restriction shall be deemed not to have éxaeeded so long as the principal amount of suaharefing
Indebtedness (denominated in such non-U.S. dollarreyyeloes not exceed the principal amount of suchbttedimess being
refinanced (denominated in the same currency) exodpe extent that such U.S. Dollar Equivalent weteidnined based on a
currency Hedge Agreement, in which case the prin@paiunt of the refinancing Indebtedness will be detgeohin accordance
with the preceding sentence; and

(6) the maximum amount of Indebtedness that the Issukits Restricted Subsidiaries may incur pursuartisoSection
4.2 shall not be deemed to be exceeded, with regpaatytoutstanding Indebtedness, solely as a resuliafiéitions in the
exchange rate of currencies.

SECTION 4.3. _Liens

The Issuer shall not, and shall not permit any RestriStebsidiary to, directly or indirectly, create,umcassume or suffer
to exist any Lien (other than Permitted Liens) of aajure whatsoever against any assets of the Issuer &eatrjcted Subsidiary
(including Capital Stock of a Restricted Subsidiawhether owned at the Issue Date or thereafter segjuivhich Lien secures
Indebtedness or trade payables, unless contemporanéoergwith:

(1) inthe case of any Lien securing an obligattat rankpari passuwith the Notes or a Guarantee, effective provision
is made to secure the Notes or such Guarantee, asstheneg be, at least equally and ratably with or gd@uch obligation with
Lien on the same assets of the Issuer or such Restridisitiauy, as the case may be; and
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(2) inthe case of any Lien securing Subordin&teébtedness, effective provision is made to securBldies or such
Guarantee, as the case may be, with a Lien on theassats of the Issuer or such Restricted Subsidiary, aagkemay be, that is
prior to the Lien securing such Subordinated Indeixesl.

SECTION 4.4. _Dividend and Other Payment Restristidffecting Subsidiaries

(@) The Issuer shall not, and shall not permit aritsd®estricted Subsidiaries to, directly or indirectlseate or permit to
exist or become effective any consensual encumbranestoiction on the ability of any such Restricted Sdiary to:

(1) pay dividends or make any other distributiongts Capital Stock to the Issuer or any of its Ret&tti Subsidiaries, or
pay any Indebtedness owed to the Issuer or any of #si€ed Subsidiaries;

(2) make loans or advances to the Issuer or arty Bleistricted Subsidiaries; or
(3) sell, lease or transfer any of its propertieassets to the Issuer or any of its Restricted Subigidiar
(b) However, the preceding restrictions will apply to encumbrances or restrictions existing undéyageason of:

(1) contractual encumbrances or restrictions irceffa the Issue Date, including, without limitatiguirsuant to Existing
Indebtedness or the Credit Agreement and related dotation;

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

(3) purchase money obligations for property acqluinghe ordinary course of business that impose réstricof the
nature discussed in Section 4.4(a)(3) on the progergcquired;

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

(5) any agreement or other instrument of a Pesisguired by the Issuer or any Restricted Subsidiaexistence at the
time of such acquisition (but not created in contextiph thereof), which encumbrance or restrictionosapplicable to any
Person, or the properties or assets of any Person,tbirethe Person, or the property or assets of the Rasacquired;

(6) contracts for the sale of assets, including,authimitation, customary restrictions with respect teubsidiary
pursuant to an agreement that has been enteredirttrefsale or disposition of all or substantiallyadithe Capital Stock or assets
of such Subsidiary;
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(7) Secured Debt otherwise permitted to be irmipursuant to Section 4.2 and Section 4.3 thatdithé right of the
debtor to dispose of the assets securing such Indebtednes

(8) restrictions on cash or other deposits or rettwimposed by customers under contracts entered it iardinary
course of business;

(9) other Indebtedness of Restricted Subsidiarigbdt)are the Issuer or Guarantors which Indebtedsgssrimitted to b
incurred pursuant to an agreement entered into subsetuthe Issue Date in accordance with SectiomddX(ii) that are Foreign
Subsidiaries so long as such encumbrances or restrictiplysaagy to such Foreign Subsidiary or its CapitalcRtor any
Subsidiary of such Foreign Subsidiary;

(10) customary provisions in joint venture agreeimand other similar agreements entered into in th@angicourse of
business;

(11) customary provisions contained in leases ongieg of intellectual property and other similar agregsmentered int
in the ordinary course of business;

(12) customary provisions restricting subletting@ssignment of any lease governing a leasehold imteres
(13) customary provisions restricting assignment gfaggreement entered into in the ordinary courseusiness;

(14) any encumbrances or restrictions of the tyfegned to in clauses (1), (2) and (3) of Sectiot(&). imposed by any
amendments, modifications, restatements, renewals, increappements, refundings, replacements or refinancintgeof
contracts, instruments or obligations referred to ins#a (1), (2) and (5) above, provided that such amemdpmaodifications,
restatements, renewals, increases, supplements, refun@ipigeements or refinancings are, in the good fadgent of the
Board of Directors, no more restrictive with respecsiich dividend and other payment restrictions thasetltontained in the
dividend or other payment restrictions prior to suchraameent, modification, restatement, renewal, incresigaplement,
refunding, replacement or refinancing; or

(15) any encumbrance or restriction of a Secatitn Subsidiary effected in connection with a Qiieadi Securitization
Financing;provided, however, that such restrictions apply only to such SecuritraSubsidiary.

SECTION 4.5. _Transactions with Affiliates

(@) The Issuer shall not, and shall not permit aritsd®estricted Subsidiaries to, make any payment teglhrlease,

transfer or otherwise dispose of any of its propediegssets to, or purchase any property or assets framtearinto or make or amend
any transaction, contract, agreement, understandiag, advance or guarantee with, or for the beon&fany Affiliate (each, an “Affiliate
Transaction”) involving aggregate consideration iness of $10.0 million, unless:
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(1) the Affiliate Transaction is on terms that arematerially less favorable, taken as a whole, tdgkeer or the releva
Restricted Subsidiary than those that would have bb&ined in a comparable transaction by the Issusndr Restricted
Subsidiary with an unrelated Person on an arms-ldvegts; and

(2) the Issuer delivers to the Trustee, with resfpeany Affiliate Transaction or series of relatedikdfe Transactions
involving aggregate consideration in excess of $4tlllon, a resolution of the Board of Directors settiioin an Officer’s
Certificate certifying that such Affiliate Transaaticomplies with this Section 4.5 and that such Af@liitansaction has been
approved by a majority of the disinterested membeegs)yif of the Board of Directors.

(b) The following items will not be deemed to bdilfte Transactions and, therefore, will not be jsabto the provisior
of Section 4.5(a):

(1) transactions between or among the Issuer aadjoRestricted Subsidiary or any entity that beconiResdricted
Subsidiary as a result of such transaction or any ahtiyis an Affiliate solely as a result of the Issueammy Restricted Subsidiary
owning Capital Stock thereof;

(2) Restricted Payments and Permitted Investmeriter(tian pursuant to clause (12) of the definiti@rebf) permitted
by the Indenture;

(3) the payment of reasonable and customary fedggeand indemnities provided on behalf of, offg;atirectors,
employees or consultants of the Issuer, any Restri#bdidiary or (to the extent such person renderscesrtd the businesses of
the Issuer and its Subsidiaries) any of the Issuergctar indirect parent entities;

(4) transactions in which the Issuer or any RdstliSubsidiary delivers to the Trustee a letter faanindependent
Financial Advisor stating that such transaction istfathe Issuer or such Restricted Subsidiary from a fiahpoint of view;

(5) payments or loans (or cancellations of loanghtployees or consultants of the Issuer, any Restrictesidsaity or (tc
the extent such person renders services to the busitdd¢bedssuer and its Subsidiaries) any of the Issueréstdor indirect
parent entities, which are approved by a majoritthefBoard of Directors in good faith and which atteerwise permitted under
the Indenture;

(6) payments made or performance under any agreemémeffect on the Issue Date or any amendment th@etiong
as any such amendment is not less advantageous to tleeshol the Notes in any material respect than tiggnat agreement as in
effect on the Issue Date);

(7) transactions with customers, clients, supplierpuechasers or sellers of goods or services, in eaclircse ordinar
course of business and otherwise in compliance witketimes of the Indenture that are fair to the Issu¢h@Restricted
Subsidiaries, in the reasonable determination of thebresrof the Board of Directors or the
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senior management of the Issuer, or are on terms at fefastarable as might reasonably have been obtairmdthttime from an
unaffiliated party;

(8) if otherwise permitted hereunder, the issuaf&gaity Interests (other than Disqualified Stock);
(9) any transaction effected as part of a QudliSecuritization Financing;

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

(11) transactions with joint ventures for the iaige or sale of chemicals, equipment and services éiitéodan the
ordinary course of business; and

(12) any issuance of securities, or other paymewts,ds or grants in cash, securities or otherwise pntgoaor the
funding of, employment arrangements, pension plans, siotbéns and stock ownership plans approved by thedBafaDirectors.

SECTION 4.6. _Business Activities

The Issuer shall not, and shall not permit any Restrigtebsidiary (other than a Securitization Subsidiarygngage in ar
business other than Permitted Businesses, except to sech atwould not be material to the Issuer and its Siabigs taken as a whole.

SECTION 4.7. _Additional Guarantees

After the Issue Date, the Issuer shall cause each RedtBubsidiary that guarantees any Indebtedness tfsher or any
of the Guarantors under the Credit Agreement, iin €ase, substantially at the same time, to executedivetto the Trustee a Guaran
pursuant to which such Restricted Subsidiary will uittionally Guarantee, on a joint and several bakes full and prompt payment of
the principal of, premium, if any and interest on laes and all other obligations under the Indenburéhe same terms and conditions as
those set forth in the Indenture.

SECTION 4.8. _Reports

Whether or not required by the Commission, so long pdNaes are outstanding, the Issuer shall electrogififdl with
the Commission by the respective dates specified i€tmmission’s rules and regulations (the “ Requiredhgibate”), unless, in any
such case, such filings are not then permitted by tmertission:

(1) all quarterly and annual financial informatithat would be required to be contained in adilvith the Commission
on Forms 10-Q and 10-K if the Issuer were requirdidasuch Forms, including a “Management’s Discussiath Analysis of
Financial Condition and Results of Operations” amith respect to the annual information only, a it the annual financial
statements by the Issuer’s certified independent acaotsmtand
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(2) all current reports that would be requirethédfiled with the Commission on Form 8-K if the Issuerevequired to
file such reports;

If such filings with the Commission are not then petaditby the Commission, or such filings are not geneealgjlable on
the Internet free of charge, the Issuer shall, wittiirdays of each Required Filing Date, transmit by nadilolders of the Notes, as their
names and addresses appear in the Note register, withsiutb such holders of the Notes, and file with thestee copies of the
information or reports that the Issuer would be resfuto file with the Commission pursuant to the fistggraph of this Section 4.8 if
such filing were then permitted.

So long as the Parent Guarantor complies with thanesgants of Rule 3-10 of Regulation S-X promulgatedhzy
Commission (or any successor provision), the reports, irdtiom and other documents required to be filed antished to holders of the
Notes pursuant to this Section 4.8 may, at the optidhe Issuer, be filed by and be those of the R&earantor rather than the Isst

The availability of the foregoing reports on the Coission’s EDGAR service (or successor thereto) shalldeengd to
satisfy the Issuer’s delivery obligations to the Trastad holders.

Delivery of such reports, information and documenth#oTrustee is for informational purposes only, andTitustee’s
receipt of such shall not constitute constructive motitany information contained therein or determiaditom information contained
therein, including the Issuer’s compliance with anjt®tovenants hereunder (as to which the Trusteeittedrto rely exclusively on
Officer’'s Certificates).

SECTION 4.9. _Changef Control Event

(a) If a Change of Control Event occurs, eachdeioWill have the right to require the Issuer tourgpase all or any part
(equal to $1,000 or an integral multiple of $1,00@xcess thereof) of that Holder's Notes pursuant tban@e of Control Offer on the
terms set forth in the Indenture. In the Change oft@bffer, the Issuer shall offer to purchase such blatea purchase price in cash (the
“ Change of Control Paymefitequal to 101% of the aggregate principal amodiNates repurchased plus accrued and unpaid intemest o
the Notes repurchased, to the date of purchase (stbjina right of Holders of record on the relevasttard date to receive interest due
the relevant interest payment date).

(b) Within 30 days following any Change of CamtEvent, the Issuer will send a notice to each Hotlgescribing the
transaction or transactions that constitute the Chah@entrol and offering (the * Change of Controlf€¥f’) to repurchase Notes on the
date specified in the notice (the “ Change of Garffayment Daté), which date will be no earlier than 30 days andater than 60 days
from the date such notice is sent, pursuant to theedwoes required by the Indenture and described inrsatite. Such notice shall state:

(1) that a Change of Control Event has occurretithat such Holder has the right to require the Issupurchase all or a
portion of such Holder’'s Notes at a purchase priggash equal to 101% of the principal amount therda§ accrued and unpaid
interest

-49-




to the date of purchase (subject to the right oHbklers of record on the relevant record dateteive interest on the relevant
interest payment date);

(2) the circumstances and relevant facts and finaimformation regarding such Change of Control Eyen
(3) the Change of Control Payment Date; and

(4) the instructions determined by the Issuer, ctardisvith this Section, that a Holder must follow nder to have its
Notes purchased.

(c) Holders electing to have a Note purchasell Beaequired to surrender the Note, with an appete form duly
completed, to the Issuer at the address specifidteindtice at least three Business Days prior to thedgeghainControl Purchase Date. 1
Holders shall be entitled to withdraw their electibtihe Trustee or the Issuer receives not later thenRusiness Day prior to the Change
of Control Purchase Date a facsimile transmission terleetting forth the name of the Holder, the ppatamount of the Note which was
delivered for purchase by the Holder and a statethahsuch Holder is withdrawing his election to haueh Note purchased. Holders
whose Notes are purchased only in part shall be isswedNotes equal in principal amount to the unpurchasetign of the Notes
surrendered.

(d) On the Change of Control Payment Date, theetssill, to the extent lawful:
(1) accept for payment all Notes or portions ofddqgiroperly tendered pursuant to the Change of Glddffer;

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

(3) deliver or cause to be delivered to the Beishe Notes properly accepted together with arc@f§ Certificate statin
the aggregate principal amount of Notes or portidridates being purchased by the Issuer.

(e) On the Change of Control Purchase Date ak#purchased by the Issuer under this Section shdklvered to the
Trustee for cancellation, and the Issuer shall paytmenge of Control Payment to the Holders entitledeto.

() The paying agent will promptly mail to eacbider of Notes properly tendered the Change of @bR@yment for suc
Notes, and the Trustee will promptly authenticate rmad (or cause to be transferred by book entry) td émdder a new Note equal
principal amount to any unpurchased portion of tleN surrendered, if angrovidedthat each new Note will be in a principal amount of
$1,000 or an integral multiple of $1,000 in excessebe

(g) The Issuer shall not be required to make a @hanh Control Offer upon a Change of Control Eviéft) a third party
makes the Change of Control Offer in the manner,etithes and otherwise in compliance with the requirésnget forth in this Section
4.9 applicable to a Change of Control Offer madéheylssuer and purchases all Notes properly tendetedarwithdrawn under the
Change of Control Offer or (2) notice of redempti@s been given pursuant to
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the Indenture as described above under Section@dsaiand until there is a default in the paymenhefapplicable redemption price.
Notwithstanding anything to the contrary contaihedein, a Change of Control Offer may be made iraade of a Change of Conti
Event or conditional upon the occurrence of a CeasfgControl Event, if a definitive agreement is iage for the Change of Control at
time the Change of Control Offer is made and sucm@aaf Control Offer is otherwise made in complianith the provisions of this
Section 4.9.

(h) The Issuer shall comply with the requirementSeadtion 14e-1 of the Exchange Act and any otherrgiss laws or
regulations in connection with the repurchase of Blptarsuant to this Section to the extent those lawseandations are applicable in
connection with the repurchase of the Notes as a refsalChange of Control. To the extent that thevigions of any securities laws or
regulations conflict with provisions of this Sectiome issuer shall comply with the applicable securities land regulations and shall not
be deemed to have breached its obligations undes#uison by virtue thereof.

SECTION 4.10. _Asset Sales
(@ The Issuer shall not, and shall not permit ari{sdestricted Subsidiaries to, consummate an AsseuBkass:

(1) the lssuer (or such Restricted Subsidiary, asabe may be) receives consideration at the time of $et/Sale at
least equal to the fair market value of the asseEsjaity Interests issued or sold or otherwise disposeaaf;

(2) atleast 75% of the consideration receivetthénAsset Sale by the Issuer or such Restricted Subsidiaryhe form o
cash or Cash Equivalents.

For purposes of clause (2) above and for no otherogerghe amount of (i) any liabilities (as shown onlgiseer’s or such
Restricted Subsidiarg’most recent balance sheet or in the notes theretiod tdsuer or any Restricted Subsidiary (other théuilitias tha
are by their terms subordinated to the Notes or trer@tees) that are assumed by the transferee of amassets, (ii) any securities
received by the Issuer or such Restricted Subsidiang Such transferee that are converted by the Issigerch Restricted Subsidiary into
cash (to the extent of the cash received) withindas following the receipt thereof, (iii) the famarket value (as determined in good f
by the Issuer) of (A) any assets (other than securitegived by the Issuer or any Restricted Subsidiabgtosed by it in a Permitted
Business, (B) Equity Interests in a Person that is a RestrSubsidiary or in a Person engaged in a PernBtisthess that shall become a
Restricted Subsidiary immediately upon the acquisitfosuch Person by the Issuer or any Restricted Subsidigy) a combination of
(A) and (B), and (iv) any Designated Non-cash Comatilen received by the Issuer or any of its Restri&eldsidiaries in such Asset Sale
having an aggregate fair market value (as determingdod faith by the Issuer), taken together withottier Designated Non-cash
Consideration received pursuant to this clause (&f)ithat that time outstanding, not to exceed 5.0%0tal Assets at the time of the
receipt of such Designated Non-cash Consideration (itliair market value of each item of Designated-Nash Consideration being
measured at the time received without giving effecuiesequent changes in value) shall be deemed to he cash
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(b) Within 365 days after the receipt of any Retceeds from an Asset Sale, the Issuer may apply Neigeroceeds at
its option to:

(1) permanently reduce Obligations under Sechedut of the Issuer or a Guarantor (and to correspghdreduce
commitments with respect thereto) or Indebtedness ofaifted Subsidiary that is not a Guarantor, in eade other than
Indebtedness owed to the Issuer or a Subsidiary oftuet;

(2) make an investment in (A) any one or more bgsiegprovidedthat such investment in any business is in the form of
the acquisition of Capital Stock and results in thads®r a Restricted Subsidiary owning an amount oCfygital Stock of such
business such that it constitutes a Restricted Subsi@rgapital expenditures or (C) other assets, in @c¢h), (B) and (C),
used or useful in a Permitted Business; and/or

(3) make an investment in (A) any one or more bgsiegprovidedthat such investment in any business is in the form of
the acquisition of Capital Stock and it results inigmier or a Restricted Subsidiary owning an amouriteo€apital Stock of such
business such that it constitutes a Restricted Subsid&rproperties or (C) assets that, in each of (A),dBJ (C), replace the
businesses, properties and assets that are the subjech dfsaet Sale.

Any Net Proceeds from an Asset Sale not applied osteden accordance with the preceding paragraphmab days
from the date of the receipt of such Net Proceedl$ ahrastitute “ Excess Proceedsprovidedthat if during such 368ay period the Issu
or a Restricted Subsidiary enters into a definitivedliig agreement committing it to apply such Net Pedsdn accordance with the
requirements of clause (2) or (3) of the immediatecpding paragraph after such 365th day, such 36pai&yd will be extended with
respect to the amount of Net Proceeds so committedderiad not to exceed 180 days until such Net Pracassirequired to be applied
in accordance with such agreement (or, if earlieti] termination of such agreement).

When the aggregate amount of Excess Proceeds exceeds#4ion, the Issuer or the applicable Restrictebssdiary
will make an offer (an * Asset Sale Offgrto all holders of Notes and, at the option of tbguer, Indebtedness that raplesi passuwith
the Notes and contains provisions similar to those sét iiothe Indenture with respect to mandatory prepayseedemptions or offers
purchase with the proceeds of sales of assets, to gerob@ gro ratabasis (or as near@o ratabasis in accordance with the applicable
rules and procedures of the Depositary), the maximuntipal amount of Notes and such otpari passundebtedness that may be
purchased out of the Excess Proceeds. The offeriprangy Asset Sale Offer will be equal to 100% of pifi@l amount plus accrued and
unpaid interest to the date of purchase, and wilbaayable in cash. The Issuer shall commence an AsseDffalavith respect to Excess
Proceeds within ten Business Days after the date #tw#tsE Proceeds exceed $40.0 million by mailing the eotiguired pursuant to the
terms of Section 4.10(f), with a copy to the Trustee.
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Pending the final application of any Net Proceels,|$suer or such Restricted Subsidiary may temporadiyae
revolving credit borrowings or otherwise invest thé Reoceeds in any manner that is not prohibited byridenture.

If any Excess Proceeds remain after consummation of at Sage Offer, the Issuer or the applicable Restti€gbsidiary
may use those Excess Proceeds for any purpose not othpralidgited by the Indenture. If the aggregate gigal amount of Notes
tendered into such Asset Sale Offer exceeds the ambErtess Proceeds, the Trustee will select the Notes putrhased ongro rata
basis (or as neargo ratabasis in accordance with the applicable rules andepiiges of the Depositary). Upon completion of eacletAss
Sale Offer, the amount of Excess Proceeds will be edstro.

(c) The Issuer shall comply with the requirementRue 14e-1 under the Exchange Act and any otherisesudaws and
regulations thereunder to the extent those laws andaions are applicable in connection with eachurelpase of Notes pursuant to an
Asset Sale Offer. To the extent that the provisiorengfsecurities laws or regulations conflict with thesétsSale provisions of the
Indenture, the Issuer shall comply with the applicaeleurities laws and regulations and shall not be de&orteal/e breached its
obligations under the Asset Sale provisions of this 8eail10 by virtue of such conflict.

(d) Not later than the date upon which writtetice of an Asset Sale Offer is delivered to the feeiss provided above,
the Issuer shall deliver to the Trustee an Officer'difizate as to (i) the amount of the Excess Proce@jihe allocation of the Net
Proceeds from the Asset Sales pursuant to which such 3aleeOffer is being made and (iii) the complianteuzh allocation with the
provisions of Section 4.10(b). On such date, the Isshagt also irrevocably deposit with the Trustee ohwitPaying Agent (or, if the
Issuer or a Subsidiary is acting as a Paying Agent, Baging Agent shall segregate and hold in trustjnaouat equal to the Excess
Proceeds to be invested in Cash Equivalents, aselir@ctvriting by the Issuer, and to be held for paytile accordance with the
provisions of this Section 4.10. Upon the expiratibthe period for which the Asset Sale Offer remainsrofihe “ Offer Period), the
Issuer shall deliver to the Trustee for cancellati@Notes or portions thereof that have been propenlyered to and are to be accepted
by the Issuer. The Trustee (or a Paying Agent, itmetTrustee) shall, on the date of purchase, maikliver payment to each tendering
Holder in the amount of the purchase price. In thenethat the Excess Proceeds delivered by the Isstiee frustee is greater than the
purchase price of the Notes tendered, the Trusteedsalér the excess to the Issuer immediately afteexiperation of the Offer Period
for application in accordance with Section 4.10.

(e) Holders electing to have a Note purchasell sbaequired to surrender the Note, with an appete form duly
completed, to the Issuer at the address specifidweindtice at least three Business Days prior to thenpsecdate. Holders shall be
entitled to withdraw their election if the Trustaetioe Issuer receives not later than one Business Baytp the Purchase Date, a
facsimile transmission or letter setting forth the namghefHolder, the principal amount of the Note whigds delivered by the Holder f
purchase and a statement that such Holder is withdgdwsnelection to have such Note purchased. If agtigeof the Offer Period more
Notes are tendered pursuant to an Asset Sale Offethieadssuer is required to purchase, selection of soetésNor purchase shall
made by the Trustee in compliance with the requirenadrttee principal national securities exchange, if,amywhich such Notes are
listed, or if such Notes are not so listed,

-53-




on a pro rata basis, by lot or by such other metholdea$rustee shall deem fair and appropriate (and in swnner as complies with
applicable legal requirementgyovidedthat no Notes of $1,000 or less shall be purchasedin pa

() Notices of an Asset Sale Offer shall be maileditst class mail, postage prepaid, at least 30 butore than 60 day
before the purchase date to each Holder of Notssdt Holder's registered address. If any Note is foubehased in part only, any notice
of purchase that relates to such Note shall state ttiempof the principal amount thereof that is to beghased.

(g) A new Note in principal amount equal to tigurchased portion of any Note purchased in part bhassued in the
name of the Holder thereof upon cancellation ofahginal Note. On and after the purchase date,ssrilee Issuer defaults in payment of
the purchase price, interest shall cease to accriwtas or portions thereof purchased.

SECTION 4.11. _Termination of Covenants

(&) If at any time after the Issue Date (i) thedddhave Investment Grade Ratings from each of S&P amdiywk(or, if
either (or both) of S&P and Moody’s have been stigstil in accordance with the definition of “RatiAgencies”, by each of the then
applicable Rating Agencies) and (ii) no Default basurred and is continuing under the Indenture gttwirrence of the events described
in the foregoing clauses (i) and (ii) being colleetivreferred to as a_* Covenant Termination Evgnthe Issuer and its Restricted
Subsidiaries will not be subject to Sections 4.1,4.2,4.5, 4.6, 4.10 and 5.1(a)(4) (the “Terminaedenants”).

(b) Inthe event that a Termination Event occheslssuer and its Restricted Subsidiaries will no lobgesubject to the
Terminated Covenants, regardless of whether and oswrsequent date one or both of the Rating Agendtaghaw their Investment
Grade Rating or downgrade the rating assigned tadhes below an Investment Grade Rating.

(c) On each Reversion Date, all Indebtednessiiedwturing the Suspension Period prior to such ReveBate will be
deemed to be Existing Indebtedness. For purposesafi@ihg the amount available to be made as RestriRagthents under Section 4.1
(a)(3), calculations under Section 4.1 shall be madba@ugh such covenant had been in effect duringritiee period of time after the
Issue Date (including the Suspension Period). Restiieyments made during the Suspension Period notigbepermitted pursuant to
section 4.1(b) will reduce the amount available toriaele as Restricted Payments under Section 4.1(a)(3).
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ARTICLE FIVE

MERGER, CONSOLIDATION OR SALE OF ASSETS

With respect to the Notes, the following shall supezdbeé provisions of Article V of the Base Indentyvidedthat the
terms of this Article Five shall not become a part eftdrms of any other series of Securities.

SECTION 5.1. _Consolidation, Merger and Sale of Assktke Issuer

(@) The Issuer may not, directly or indirectly: ¢bnsolidate or merge with or into or wind up int@trer Person
(whether or not the Issuer is the surviving Person(2)psell, assign, transfer, convey or otherwise dispba# or substantially all of its
properties or assets, in one or more related transactmanother Person; unless:

(1) either: (a) the Issuer is the surviving Persoiibbthe Person formed by or surviving any such codatibn or merge
(if other than the Issuer) or to which such sale gassent, transfer, conveyance or other dispositiorbkas made is a corporatic
limited liability company or limited partnership orgaed or existing under the laws of the jurisdictidromanization of the Issuer
or the United States, any state of the United StHtedistrict of Columbia or any territory thereofdtlssuer or such Person, as
case may be, hereinafter referred to as the “ Succ€ssopany’);

(2) the Successor Company (if other than the Issx@ressly assumes all the obligations of the Issuer ungléidtes
and the Indenture pursuant to agreements reasonalsfiastiiy to the Trustee;

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

(4) after giving pro forma effect thereto and aelated financing transactions as if the same hadraatat the beginnin
of the applicable four-quarter period, either (A¢ tSuccessor Company (if other than the Issuer), wwaud been permitted to
incur at least $1.00 of additional Indebtedness putsoeahe Fixed Charge Coverage Ratio test set for8ection 4.2(a)
determined on a pro forma basis (including pro forpyaieation of the net proceeds therefrom), as if duahsaction had occurred
at the beginning of such four-quarter period, ort{i&) Fixed Charge Coverage Ratio for the Successmp@oy and its Restricted
Subsidiaries would be greater than such ratio foidbeer and its Restricted Subsidiaries immediately poisuch transaction;

(5) each Guarantor, unless it is the other parthe transactions described above, in which casse&l@) shall apply,
shall have confirmed in writing that its GuarantedIsdgply to such Person’s obligations under the Notestae Indenture; and

(6) the Issuer shall have delivered to the Truateertificate from a Responsible Officer and an Qpirof Counsel, each
stating that such consolidation, merger or transfersastt amendment or supplement (if any) comply with tderture.
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The Successor Company shall succeed to, and be sudukfibut the Issuer under the Indenture and the Notes
Notwithstanding the foregoing clauses (3) and (4)atey Restricted Subsidiary may consolidate with, margeor transfer all or part ¢
its properties and assets to the Issuer or to anotsri®ed Subsidiary and (b) the Issuer may merge avitAffiliate incorporated solely
for the purpose of reincorporating the Issuer in aather) state of the United States, so long as thararmbindebtedness of the Issuer
and its Restricted Subsidiaries is not increased thereby.

SECTION 5.2. _Consolidation, Merger and Sale of Assets Guarantor

(&) Subject to the provisions described under &eéti4(a), no Guarantor shall consolidate or merge aviinto or wind
up into (whether or not such Guarantor is the sung\Rerson), or sell, assign, transfer, lease, convetherwise dispose of all or
substantially all of its properties or assets in oneore related transactions to, any Person, unless:

(1) such Guarantor is the surviving Person or tliedPeformed by or surviving any such consolidatiomerger (if othe
than such Guarantor) or to which such sale, assigntnansfer, lease, conveyance or other disposition &ilelbeen made is a
corporation, limited liability company or limited paership organized or existing under the laws of thiddrStates, any state
thereof, the District of Columbia or any territorethof (such Guarantor or such Person, as the case niagithg herein called the
“ Successor Guarantdy,

(2) the Successor Guarantor (if other than suchidBit@r) expressly assumes all the obligations of such Guarander
the Indenture pursuant to supplemental indenturesher dbcuments or instruments in form reasonably satisfatidhe Trustee;

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

(4) the Issuer shall have delivered to the Truateertificate from a Responsible Officer and an Qpirof Counsel, each
stating that such consolidation, merger or transfersact amendment or supplement (if any) comply with tderiure.

The Successor Guarantor will succeed to, and be substitor, such Guarantor under the Indenture. Nbsitginding the
foregoing, (1) a Guarantor may merge with an Affdiatcorporated solely for the purpose of reincaaiog such Guarantor in another
state of the United States, the District of Columbiaroy territory thereof, so long as the amount of Inelgfess of the Guarantor is not
increased thereby, (2) any Guarantor may merge intt@osfer all or part of its properties and assetheédssuer or another Guarantor and
(3) a transfer of assets or Capital Stock of any Guarahall be permitted (including all or substanyialll the assets of any Guarantor),
providedsuch transfer complies with section 4.10. Notwithstagdimything to the contrary herein, except as expregsimitted under the
Indenture no Guarantor shall be permitted to conatdigvith, merge into or transfer all or part ofgiteperties and assets to the Parent
Guarantor.
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ARTICLE SIX
GUARANTEE OF NOTES
SECTION 6.1. _Guarantee

Subject to the provisions of this Article Six, eacha@untor, by execution of this Second Supplementinture, jointly
and severally, unconditionally guarantees to eaddétdi) the due and punctual payment of the ppaktof, premium, if any, and interest
on each Note, when and as the same shall become dpayatile, whether at maturity, by accelerationtbewise, the due and punctual
payment of interest on the overdue principal ofppuen, if any, and, to the extent permitted by lawterest on the Notes, to the extent
lawful, and the due and punctual payment of aleptbbligations and due and punctual performancel obéibations of the Issuer to the
Holders or the Trustee all in accordance with theseof such Note and the Indenture, and (ii) in gmgecf any extension of time of
payment or renewal of any Notes or any of such diliigations, that the same will be promptly paid irl Wuhen due or performed in
accordance with the terms of the extension or renewatated maturity, by acceleration or otherwisehEGuarantor, by execution of tl
Second Supplemental Indenture, agrees that itsatlgigs hereunder shall be absolute and unconditioredpective of, and shall be
unaffected by, any invalidity, irregularity or urferceability of any such Note or the Indenture, &aijure to enforce the provisions of any
such Note or the Indenture, any waiver, modificaioindulgence granted to the Issuer with respect thénethe Holder of such Note, or
any other circumstances which may otherwise constitlggal or equitable discharge of a surety or sugéré&ntor.

Each Guarantor hereby waives diligence, presentrdemand for payment, filing of claims with a courtlie event of
insolvency or bankruptcy of the Issuer, any rightetguire a proceeding first against the Issuer, protasbtice with respect to any such
Note or the Indebtedness evidenced thereby andrata@s whatsoever, and covenants that this Guarantesoivide discharged as to @
such Note except by payment in full of the princigha@reof and interest thereon. Each Guarantor hexgises that, as between such
Guarantor, on the one hand, and the Holders an@irtietee, on the other hand, (i) subject to this Aetiix, the maturity of the
Obligations guaranteed hereby may be acceleratedasipd in Article Seven for the purposes of this fangee, notwithstanding any
stay, injunction or other prohibition preventing swaateleration in respect of the Obligations guarahteseby, and (ii) in the event of ¢
declaration of acceleration of such Obligations avigeed in Article Seven, such Obligations (whethenat due and payable) shall
forthwith become due and payable by each Guaraotdhé& purpose of this Guarantee.

SECTION 6.2. _Execution and Delivery of NotationGdarantee

To further evidence the Guarantee set forth in 8edil, each Guarantor hereby agrees that a notstsuch Guarantee,
substantially in the form included in Exhibithéreto, shall be endorsed on each Note authentiaatkdelivered by the Trustee and such
Guarantee shall be executed by either manual or fdessighature of an Officer or an Officer of a galgrartner, as the case may be, of
each Guarantor. The validity and enforceabilityaoy Guarantee shall not be affected by the factitiimhot affixed to any particular No
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Each Guarantor hereby agrees that its Guaranteertfeirf Section 6.1 shall remain in full force anteef notwithstanding
any failure to endorse on each Note a notation df Sucarantee.

If an Officer of a Guarantor whose signature is anltidenture or a Guarantee no longer holds thateo#t the time the
Trustee authenticates the Note on which such Guaranggelorsed or at any time thereafter, such GuaranBurarantee of such Note
shall be valid nevertheless.

The delivery of any Note by the Trustee, after thientication thereof hereunder, shall constitutedblizery of any
Guarantee set forth in the Indenture on behalf of &uarantor.

SECTION 6.3. _Limitation of Guarantee

Each Guarantor, and by its acceptance of Notes, lgaltter, hereby confirms that it is the intention bisach parties that
the Guarantee of such Guarantor not constituteual@lant transfer or conveyance for purposes of amkBgtcy Law, the Uniform
Fraudulent Conveyance Act, the Uniform Fraudulein§fer Act or any similar federal or state law todktent applicable to any
Guarantee. To effectuate the foregoing intentibe, irustee, the Holders and the Guarantors herelwpaably agree that the obligations
of each Guarantor are limited to the maximum amount ksafter giving effect to all other contingent afixed liabilities of such
Guarantor and after giving effect to any collectidrom or payments made by or on behalf of any otherdaitar in respect of the
obligations of such other Guarantor under its Guarant pursuant to its contribution obligations unteribdenture, result in the
obligations of such Guarantor under its Guaranteeaowstituting a fraudulent conveyance or fraudutearisfer under federal or state law.
Each Guarantor that makes a payment or distributialeiua Guarantee shall be entitled to a contribdtimm each other Guarantor in a
pro rata amount based on the assets of each Guarantor.

SECTION 6.4. _Release of Guarantor

(@) A Guarantor (other than a Company that isector indirect Parent of the Issuer except indhse of clause (1)(B)
(E) below) shall be automatically and unconditiopalleased from all of its obligations under its Guazarit:

(1) (A) all of its assets or Capital Stock is soldransferred, in each case in a transaction in cong#iavith Section 4.1

(B) the Guarantor merges with or into, or consoédatith or amalgamates with, or transfers all or subsignéll
of its assets to, another Person in compliance with lArEive,

(C) such Guarantor is designated an Unrestricted Sabgiith accordance with the terms of the Indenture,
(D) in connection with any (direct or indirect) saleCapital Stock or other transaction that resultthe Subsidiary

Guarantor ceasing to be a Subsidiary of the Issuttre ifale or other transaction complies with the giors of Section
4.10, or
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(E) upon legal defeasance of the notes or satisfaatidrdischarge of the Indenture as provided undécl@&ivlll
of the Base Indenture;

(2) such Guarantor has delivered to the Trustestidicate of a Responsible Officer and an Opiniort€ofinsel, each
stating that all conditions precedent herein prodifite relating to such transaction have been cordpligh; and

(3) such Guarantor is released from its guararftdedCredit Agreement.

(b) The Trustee shall execute any documents reasoregplested by the Issuer or a Guarantor in orderitieece the
release of such Guarantor from its obligations undeBitarantee endorsed on the Notes and under thiseASiic!

SECTION 6.5. _Waiver of Subrogation

Each Guarantor hereby irrevocably waives any claimttogr rights which it may now or hereafter acqaigainst the Issu
that arise from the existence, payment, performaneaforcement of such Guarantor’s obligations under isr&uee and the Indenture,
including, without limitation, any right of subrogati, reimbursement, exoneration, indemnification, andragt to participate in any
claim or remedy of any Holder of Notes against the Issuleether or not such claim, remedy or right arisesquity, or under contract,
statute or common law, including, without limitatiohetright to take or receive from the Issuer, direotlyndirectly, in cash or other
property or by set-off or in any other manner, payneersecurity on account of such claim or other gghtany amount shall be paid to
any Guarantor in violation of the preceding sentearathe Notes shall not have been paid in full, susbunt shall have been deemed to
have been paid to such Guarantor for the beneféraf,held in trust for the benefit of, the Holderg] ahall forthwith be paid to the
Trustee for the benefit of such Holders to be creditatlapplied upon the Notes, whether matured otatum@d, in accordance with the
terms of the Indenture. Each Guarantor acknowledgasttill receive direct and indirect benefits frahe financing arrangements
contemplated by the Indenture and that the waiveiosibt in this Section 6.5 is knowingly made in conpdation of such benefits.

ARTICLE SEVEN
EVENTS OF DEFAULT

SECTION 7.1. _Events of Default

(&) With respect to the Notes, Section 6.1 of&ase Indenture shall be replaced in its entirety thighfollowing, which
shall be deemed to be provisions of the Base Indewiitinerespect to the Noteprovidedthat the terms of this Article Seven shall not
become a part of the terms of any other series of Biesur

Section 6.1 __Events of Defaul&n “Event of Default” occurs if:
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(a) the Issuer defaults in payment when due andig@yupon redemption, acceleration or otherwiseriatipal of, or
premium, if any, on the Notes;

(b) the Issuer defaults in the payment when dustefést on or with respect to the Notes and such liefantinues for a
period of 30 days;

(c) the Issuer defaults in the performance of, eatihes any covenant, warranty or other agreemerdinedtin the
Indenture (other than a default in the performandereach of a covenant, warranty or agreement wikispecifically dealt with in
clauses (a) or (b) above) and such default or breaatincies for a period of 60 days after the notice ifipddelow;

(d) a default under any mortgage, indenture striment under which there is issued or by which tlsesecured or
evidenced any Indebtedness for money borrowed bissiuer or any Restricted Subsidiary (other than Itediiess under a Qualified
Securitization Financing) or the payment of whislyuaranteed by the Issuer or any Restricted Subsiditirgr than Indebtedness under a
Qualified Securitization Financing) (other thanébhtkdness owed to the Issuer or a Restricted Subsididrg)her such Indebtedness or
guarantee now exists or is created after the Issue Dét¢ such default either (1) results from thddee to pay any such Indebtedness at
its stated final maturity (after giving effect to amgplicable grace periods) or (2) relates to an alibg other than the obligation to pay
principal of any such Indebtedness at its stated fivelirity and results in the holder or holders of dadebtedness causing such
Indebtedness to become due prior to its stated magurityB) the principal amount of such Indebtednessthiegevith the principal
amount of any other such Indebtedness in defaulafturé to pay principal at stated final maturity éfgiving effect to any applicable
grace periods), or the maturity of which has beercselarated, aggregate $100.0 million or more at a@ytione outstanding;

(e) the Issuer or any Significant Subsidiary falpay final judgments (other than any judgments @éry insurance
policies issued by reputable and creditworthy insurarmmpanies) aggregating in excess of $100.0 millidwigiwfinal judgments remain
unpaid, undischarged and unstayed for a period of thare60 days after such judgment becomes final, amef@ncement proceeding
has been commenced by any creditor upon such judgmdetree which is not promptly stayed; or

(f) the Issuer or any Significant Subsidiary purgua or within the meaning of any Bankruptcy Law:
(i) commences a voluntary case;
(i) consents to the entry of an order for refighinst it in an involuntary case;

(iii) consents to the appointment of a Custodiait of for any substantial part of its property; or
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(iv) makes a general assignment for the benefisafreditors or takes any comparable action undefapign laws
relating to insolvency;

(g) a court of competent jurisdiction enters areomt decree under any Bankruptcy Law that:
(i) is for relief against the Issuer or any Sigrfit Subsidiary in an involuntary case;
(i) appoints a Custodian of the Issuer or anyniiigant Subsidiary or for any substantial part ofpiteperty;
(iif) orders the winding up or liquidation of tih&suer or any Significant Subsidiary; or

(iv) or any similar relief is granted under anyefign laws and the order or decree remains unstayeih &figbct for 60
days; or

(h) any Guarantee of a Significant Subsidiailg f be in full force and effect (except as conttatgdl by the terms
thereof) or any Guarantor (other than the Paremtr&ior) denies or disaffirms its obligations unde6Gitsrantee and such Default
continues for 10 days.

The foregoing shall constitute Events of Default whateéhe reason for any such Event of Default and kndrét is
voluntary or involuntary or is effected by operatimfriaw or pursuant to any judgment, decree or cofl@ny court or any order,
rule or regulation of any administrative or governtakbody.

The term “ Bankruptcy Lawmeans Title 11, United States Code, or any similaeFadstate or, so long as the Issuer is
domiciled in Luxembourg, Luxembourg law, in each dasdhe relief of debtors. The term “ Custodiameans any receiver,
trustee, assignee, liquidator, custodian or similar iafficnder any Bankruptcy Law.

(b) With respect to the Notes, Section 6.2 ofBhee Indenture shall be amended such that all refesenc'Section 6.1
(d) or (e)” are references to “Section 6.1(f) o’ (@hich references shall be deemed to be provisiotiseoBase Indenture with respect to
the Notes; provided that the terms of this Article &esghall not become a part of the terms of any othierssef Securities:

(c) Inthe event of any Event of Default spedifie Section 6.1(d), such Event of Default and afisequences thereof
(excluding, however, any resulting payment defauléjldte annulled, waived and rescinded, automagiaaild without any action by the
Trustee or the Holders of the Notes, if within 20 dafger such Event of Default arose the Issuer delive@fficers’ Certificate to the
Trustee stating that (x) the Indebtedness or guaramaeés the basis for such Event of Default has bésshdrged or (y) the holders
thereof have rescinded or waived the acceleratioticenor action (as the case may be) giving rise to Ewemt of Default or (z) the
default that is the basis for such Event of Defaa#t been cured, it being understood that in no evalitaihacceleration of the principal
amount of the Notes pursuant to Section 6.2 of the Baknture be annulled, waived or rescinded upomdppening of any such events.
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ARTICLE EIGHT
SATISFACTION AND DISCHARGE

With respect to the Notes, Article VIII of the Baselénture shall be superseded in its entirety by theafimg language
with respect to, and solely for the benefit of thdddos of the Notegrovidedthat this Article Eight shall not become part of therts of
any other series of Securities:

SECTION 8.1. _Discharge of Liability on Notes

The Indenture shall be discharged and shall cease abfarther effect (except as to surviving rightsegfistration of
transfer or exchange of Notes, as expressly provideid tbe Indenture) as to all outstanding Notes:

(&) when either:

(1) all the Notes theretofore authenticated @eltvered (other than Notes which have been replpoesuiant to
Section 2.8 of the Base Indenture or paid and Notewhose payment money has theretofore been degasiteust or segregated
and held in trust by the Issuer and thereafter refpdide Issuer or discharged from such trust) have tekvered to the Trustee
for cancellation; or

(2) all of the Notes (A) have become due and pay#B) will become due and payable at their statetunity
within one year or (C) if redeemable at the optibthe Issuer, are to be called for redemption wittrie year under arrangements
satisfactory to the Trustee for the giving of noéeedemption by the Trustee in the name, and agxpense, of the Issuer, and
the Issuer has irrevocably deposited or caused to lwesitieg with the Trustee as trust funds in trust solalyte benefit of the
holders, cash in U.S. dollars, non-callable Governr8exurities, or a combination of cash in U.S. dollas @on-callable
Government Securities in amounts as will be sufficidgtttout consideration of any reinvestment of interespay and discharge
the entire Indebtedness on the Notes not deliverdtktdrustee for cancellation for principal, premiufany, and accrued interest
to the date of maturity or redemption;

(b) the Issuer and/or the Guarantors has paid @edan be paid all sums payable by them under theiuce

(c) the Issuer has delivered irrevocable instrustiorthe Trustee to apply the deposited money towergayment of the
Notes at maturity or the redemption date, as the cagédaanc

-62-




(d) the Issuer has delivered to the Trustee an @H&icCertificate and an Opinion of Counsel stating #hlaconditions
precedent under the Indenture relating to the satisin and discharge of the Indenture have been lgeanwith.

SECTION 8.2. _Defeasance

(&) The Issuer may, at its option and at any tireet o have all of its obligations discharged wikpect to the
outstanding Notes issued under the Indenture (“ Leg&dance) except for:

(1) the rights of holders of outstanding Notes isgheteunder to receive payments in respect of theipahof, or
interest or premium, if any, on such Notes when sucimpais are due from the trust referred to below;

(2) the Issuer’s obligations with respect to theddassued thereunder concerning issuing temporary Netgstration of
Notes, mutilated, destroyed, lost or stolen Notes anch#ietenance of an office or agency for paymentrandey for security
payments held in trust;

(3) therights, powers, trusts, duties and immundfd¢le Trustee, and the Issuer’s obligations in conoedhierewith;
and

(4) this Section 8.2(a).

(b) The Issuer may, at its option and at any tirtest¢€o have its obligations released with respecetdiéns 4.1, 4.2, 4.
4.4,45,4.6,4.7,4.8,4.9,4.10 and 4.11 of 8@sond Supplemental Indenture and the operationtaié\Five and Sections 6.1(c), 6.1(
6.1(e), 6.1(f) (with respect to Significant Subsit#a of the Issuer only), 6.1(g) (with respect torfigant Subsidiaries of the Issuer only)
and 6.01(h) (* Covenant Defeasarit@nd thereafter any omission to comply with those oaws will not constitute a Default or Event of
Default with respect to the Notes. The Issuer may éseits Legal Defeasance option notwithstanding itsrgkercise of its Covenant
Defeasance option.

If the Issuer exercises its Legal Defeasance option, @alyaf the Notes so defeased may not be accelerataddeeof an
Event of Default. If the Issuer exercises its Covel@feasance option, payment of the Notes so defeasedahéyg accelerated because
of an Event of Default specified in Sections 6.16c)(d), 6.1(e), 6.1(f) (with respect to Signific&ubsidiaries of the Issuer only), 6.1(g)
(with respect to Significant Subsidiaries of the Issady) and 6.1(h) or because of the failure of gmuer to comply with Section 5.1.

Upon satisfaction of the conditions set forth hereith @pon request of the Issuer, the Trustee shall ackalgelin writing
the discharge of those obligations that the Issuer bhetes.

(c) Notwithstanding clauses (a) and (b) abovelgbeer’s obligations in Sections 2.4, 2.5, 2.6, 28,2.9, 7.6 and 7.7 of
the Base Indenture and in this Article shall survikél the
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Notes have been paid in full. Thereafter, the I<'s obligations in Sections 7.6, 8.6 and 8.7 of thisoBdcSupplemental Indenture shall
survive such satisfaction and discharge.

SECTION 8.3. _Conditions to Defeasance

(&) The Issuer may exercise its Legal Defeasancenoptils Covenant Defeasance option only if:

(1) the Issuer has irrevocably deposited with thestBe, in trust, for the benefit of the holders ofNlites issued
thereunder, cash in U.S. dollars, non-callable Gowent Securities, or a combination of cash in Udlacs and non-callable
Government Securities in amounts as will be sufficienthe opinion of a nationally recognized firm atlependent public
accountants, to pay the principal of, or interest pneanium, if any, on the outstanding Notes issued timeler on the stated
maturity or on the applicable redemption date, az#se may be, and the Issuer must specify whetherdtes [dre being defeased
to maturity or to a particular redemption date;

(2) inthe case of Legal Defeasance, the Issueddia®red to the Trustee an Opinion of Counsel reddgr@ceptable t
the Trustee confirming that (a) the Issuer has recdioea, or there has been published by, the InternabRee Service a ruling
(b) since the Issue Date, there has been a change appicable federal income tax law, in either caghé effect that, and based
thereon such Opinion of Counsel will confirm that tiolders of the respective outstanding Notes willrecbgnize income, gain
or loss for federal income tax purposes as a result oflsegdl Defeasance and will be subject to federalnmetax on the same
amounts, in the same manner and at the same times as \agaltdden the case if such Legal Defeasance had notedc

(3) inthe case of Covenant Defeasance, the Ibsisetlelivered to the Trustee an Opinion of Counsalarably
acceptable to the Trustee confirming that the holdktise respective outstanding Notes will not recogiizeme, gain or loss for
federal income tax purposes as a result of such CovBedeaisance and will be subject to federal income methe same amoun
in the same manner and at the same times as wouldbamghe case if such Covenant Defeasance had notextc

(4) no Default or Event of Default has occurrad & continuing on the date of such deposit (othem thDefault or
Event of Default resulting from the borrowing of fais be applied to such deposit and the grantingesid.in connection
therewith);

(5) such Legal Defeasance or Covenant Defeasatiagowviesult in a breach or violation of, or congtét a default under
any material agreement or instrument (other thanrttieriture) to which the Issuer or any of its Restrielsidiaries is a party or
by which the Issuer or any of its Restricted Subsiégis bound;

(6) the Issuer must deliver to the Trustee an Qfficeertificate stating that the deposit was not madthb Issuer with

the intent of preferring the holders of Notes over dther creditors of the Issuer with the intentefedting, hindering, delaying or
defrauding creditors of the Issuer or others; and
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(7) the Issuer must deliver to the Trustee an Qfficgertificate and an Opinion of Counsel, each sgathat all
conditions precedent relating to the Legal Defeasantiee Covenant Defeasance as contemplated by tticdeAEight have been
complied with.

(b) Before or after a deposit, the Issuer may naaf@ngements satisfactory to the Trustee for the rptiemof such
Notes at a future date in accordance with Artidle

SECTION 8.4. _Application of Trust Money

The Trustee shall hold in trust money or Governmenti®ées (including proceeds thereof) deposited witpuirsuant to
this Article. It shall apply the deposited money arglntioney from Government Securities through each Badgent and in accordance
with the Indenture to the payment of principal ofl amerest on the Notes so discharged or defeased.

SECTION 8.5. Repayment to Issuer

Each of the Trustee and each Paying Agent shall pgigriysn over to the Issuer upon request any moneyowe@ment
Securities held by it as provided in this Article waliiin the written opinion of nationally recognizin of independent public
accountants delivered to the Trustee (which deligésll only be required if Government Securities hasen so deposited), are in excess
of the amount thereof which would then be requitebde deposited to effect an equivalent dischargef@adance in accordance with this
Article.

Subject to any applicable abandoned property lag/Trustee and each Paying Agent shall pay to thersgon written
request any money held by them for the payment otjal or interest that remains unclaimed for two yeamd, thereafter, Holders
entitled to the money must look to the Issuer for payras general creditors, and the Trustee and eachd?Agent shall have no further
liability with respect to such monies.

SECTION 8.6. _Indemnity for Government Securities

The Issuer shall pay and shall indemnify the Trustesmabany tax, fee or other charge imposed on or assaga@tst
deposited Government Securities or the principal atetést received on such Government Securities.

SECTION 8.7. _Reinstatement

If the Trustee or any Paying Agent is unable to apply money or Government Securities in accordancethighArticle
by reason of any legal proceeding or by reason obaagr or judgment of any court or governmental atityhenjoining, restraining or
otherwise prohibiting such application, the Isss@bligations under the Indenture and the Notes sbaliged or defeased shall be revi
and reinstated as though no deposit had occurredgnrsuthis Article until such time as the Trusteeror Baying Agent is permitted to
apply all such money or Government Securities in atanare with this Articleprovided, howeverthat, if the Issuer has made any
payment of principal of or interest on, any such Ndtecause of the reinstatement of its obligationdstheer shall be subrogated to the
rights of the Holders of such Notes to receive such payifiiom the money or Government Securities held byTtlustee or any Paying
Agent.
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ARTICLE NINE
AMENDMENTS AND WAIVERS

SECTION 9.1. _Amendment, Supplement and Waiver

(&) With respect to the Notes, Sections 9.1, 929%8 of the Base Indenture shall be replaced im émdirety with the
following; providedthat this Article Nine shall not become a part of tifrens of any other series of Securities:

Section 9.1 _ Without Consent of the Holders

(@) The Issuer and the Trustee may amend or suppléneeimdenture or the Notes without notice to orsemt of any
Holder:

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

(3) to provide for the assumption of the Issuer’sgaitlons to holders of Notes in the case of a merger or
consolidation or sale of all or substantially all of tissets of the Issuer and its Subsidiaries;

(4) to make any change that would provide arditemhal rights or benefits to the holders of Noteshait does nc
adversely affect the legal rights under the Indentfrany such holder;

(5) to comply with requirements of the Commissioorider to effect or maintain the qualification of tineenture
under the Trust Indenture Act;

(6) to add a Guarantee of the Notes;

(7) torelease a Guarantor upon its sale or designas an Unrestricted Subsidiary or other permittéeise fror
its Guaranteeprovidedthat such sale, designation or release is in accordeititéhe applicable provisions of the Indenture; or

(8) to conform the text of any provision of thelémture, the Notes or Guarantees to the extent sogfsjom was
intended to be a verbatim recitation of a provisiothe “Description of the Notes” section in the &ffig Memorandum, which
intent shall be conclusively evidenced by an Offis€ertificate to that effect.

After an amendment under this Section 9.1 becomedtiglethe Issuer shall mail to the Holders a noticeflyridescribing
such amendment. The failure to give such noticeltd@ters, or any defect therein, shall not impaiaffect the validity of an
amendment under this Section 9.1.
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Section 9.2 _ With Consent of HolderEhe Indenture or the Notes issued thereunder mayresmded or supplemented
with the consent of the holders of at least a magjdmifprincipal amount of the Notes then outstandssyed under the Indenture
(including, without limitation, consents obtaineccimnnection with a purchase of, or tender offer ahexge offer for, Notes), and
any existing default or compliance with any provisidrthe Indenture or the Notes issued thereunder mayaebeed with the
consent of the holders of a majority in principaleamt of the then outstanding Notes issued under thentode (including, withot
limitation, consents obtained in connection withuaghase of, or tender offer or exchange offer farted). Without the consent of
each Holder of an outstanding Note affected, an amendor waiver may not (with respect to any Notesd bgla non-consenting
member):

(1) reduce the principal amount of Notes issueckutite Indenture whose holders must consent to an amaty
supplement or waiver;

(2) reduce the principal of or change the firegturity of any Note or alter the provisions with resto the
redemption of the Notes (other than Sections 4.9k df the Second Supplemental Indenture);

(3) reduce the rate of or change the time fonpay of interest on any Note;

(4) waive a Default or Event of Default in the@yment of principal of, or interest or premium, ifyaon the Notes
(except a rescission of acceleration of the Notehiéyolders of at least a majority in aggregate pgoadcamount of the
Notes and a waiver of the payment default that reddiften such acceleration);

(5) Note payable in money other than that staiélde Notes;

(6) make any change in Article Six of the SecBng@plemental Indenture that adversely affects titgsiof any
Holder under Article Six;

(7) make any changes in Section 6.8 or 6.13 ffiereo

(8) waive a redemption payment with respectty ldote issued hereunder (other than Section 4.2 dridof the
Second Supplemental Indenture); or

(9) make any change in the preceding amendmenwaiver provisions.

It shall not be necessary for the consent of the Hsldeder this Section 9.2 to approve the particalanfof any proposed
amendment, but it shall be sufficient if such consppt@ves the substance thereof.

After an amendment under this Section 9.2 becomesgigfethe Issuer shall mail to the Holders a noticeflyridescribing
such amendment. The failure to give such noticelto al
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Holders, or any defect therein, shall not impair éectfthe validity of an amendment under this Secdiéh

Section 9.3 __Payment for Conseitthe Issuer will not, and will not permit any of &sibsidiaries to, directly or indirectly,
pay or cause to be paid any consideration to athfoabenefit of any holder of Notes for or as an imgnent to any consent, waiver
or amendment of any of the terms or provisions of tderiture or the Notes unless such consideration is dfferbe paid and is
paid to all holders of the Notes that consent, waivagoee to amend in the time frame set forth in thieisdion documents
relating to such consent, waiver or agreement.

(b) With respect to the Notes, Section 9.5 of theeBladenture shall be amended such that the refereficaases (1)
through (8) of Section 9.3" is a reference to “claude through (9) of Section 9.2”, which referencealidbe deemed to be provisions of
the Base Indenture with respect to the Notes; prouidaidthe terms of this Article Nine shall not beccargart of the terms of any other
series of Securities.

ARTICLE TEN
MISCELLANEOUS

SECTION 10.1. _Effect of Second Supplemental Indentu

(1) This Second Supplemental Indenture is a suppighi@denture within the meaning of Section 2.2hef Base
Indenture, and the Base Indenture shall be readhegefith this Second Supplemental Indenture and bhak the same effect
over the Notes, in the same manner as if the provisibihe Base Indenture and this Second Supplementahtace were
contained in the same instrument.

(2) In all respects, the Base Indenture is confirtnethe parties hereto as supplemented by the ternésdbécond
Supplemental Indenture.

SECTION 10.2. _Effect of Headings

The Article and Section headings herein are for earence only and shall not affect the constructierebf.

SECTION 10.3. _Successors and Assigns

All covenants and agreements in this Second Supplehied&nture by the Issuer, the Guarantors, the Trusidehe
Holders shall bind their successors and assigns, whetlegpsessed or not.

SECTION 10.4. _Severability Clause

In case any provision in this Second Supplemental lodermr in the Notes shall be invalid, illegal or ofeceable, the
validity, legality and enforceability of the remaig provisions shall not in any way be affected oramgd thereby.
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SECTION 10.5. _Benefits of Second Supplemental Indent

Nothing in this Second Supplemental Indenture dh@Notes, express or implied, shall give to any Pesthiey than the
parties hereto, any benefit or any legal or equitaigiht, remedy or claim under this Second Supplermérdanture.

SECTION 10.6. _Conflict

In the event that there is a conflict or inconsisyebetween the Base Indenture and this Second Sueptahindenture, th
provisions of this Second Supplemental Indenture sbatral; provided, however, if any provision hereof limits, qualifies or corfis
with another provision herein or in the Base Indemtur either case, which is required or deemed todladed in the Indenture by any of
the provisions of the Trust Indenture Act, such rezpisr deemed provision shall control.

SECTION 10.7. _Governing Law

THIS SECOND SUPPLEMENTAL INDENTURE AND THE NOTES 3L BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE 6 NEW YORK.

SECTION 10.8. Trustet

The Trustee shall not be responsible in any mannersadagr for or in respect of the validity or sufficgrof this Second
Supplemental Indenture or for or in respect of #atals contained herein, all of which are made sdiglthe Issuer.

SECTION 10.9. Counterparis

This instrument may be executed in any nhumber of eppatts, each of which so executed shall be deentssl do
original, but all such counterparts shall togetherstitute but one and the same instrument. The excharagmies of this instrument and
of signature pages
by facsimile or PDF transmission shall constitute eféeciixecution and delivery of this instrument as topduies hereto and may be u
in lieu of the original instrument for all purpos&gnatures of the parties hereto transmitted byrfatesor PDF shall be deemed to be
their original signatures for all purposes.

[Signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdSecond Supplemental Indenture to be duly dreoon
the date and year first written above.

ISSUER:

CELANESE US HOLDINGS LLC

By: /s/ Christopher W. Jensen
Name: Christopher W. Jensen
Title:  President

[Second Supplemental Indenture]




GUARANTORS:

CELANESE CORPORATION

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

CELANESE AMERICAS LLC

By: /s/ Christopher W. Jensen
Name: Christopher W. Jensen
Title:  President

CELANESE ACETATE LLC

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

CELANESE CHEMICALS, INC.

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

CELANESE FIBERS OPERATIONS LLC

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Treasurer

[Second Supplemental Indenture]




CNA HOLDINGS LLC

By: /s/ Christopher W. Jensen
Name: Christopher W. Jensen
Title:  President

CELANESE INTERNATIONAL CORPORATION

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

CELTRAN, INC.

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Treasurer

CNA FUNDING LLC

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Treasurer

KEP AMERICAS ENGINEERING PLASTICS, LLC

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Treasurer

TICONA FORTRON INC.

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title:  Treasurer

[Second Supplemental Indenture]




TICONA POLYMERS, INC.

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title:  Treasurer

TICONA LLC

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Treasurer
CELANESE GLOBAL RELOCATION LLC

By: /s/ Chuck B. Kyrish
Name: Chuck B. Kyrish
Title: Treasurer

CELANESE LTD.
By: CELANESE INTERNATIONAL CORPORATION, its generphartner
By: /s/ Christopher W. Jensen

Name: Christopher W. Jensen
Title: Senior Vice President, Finance

[Second Supplemental Indenture]




TRUSTEE:

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

By: /s/John C. Stohlmann

Name: John C. Stohlmann
Title: Vice President

[Second Supplemental Indenture]




EXHIBIT |

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE HEREINAFTER REFERRED T
AND IS REGISTERED IN THE NAME OF THE DEPOSITARY ORNOMINEE 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 DESCHED IN THE INDENTURE, AND MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY, BY A NOMINEE
OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMEE OF THE DEPOSITARY OR BY THE DEPOSITAF
OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY ORNOMINEE OF SUCH A SUCCESSOR DEPOSITARY.

CELANESE US HOLDINGS LLC

4.625% SENIOR NOTES DUE 2022

No.[] $[]
CUSIP No. [
ISIN No. []
CELANESE US HOLDINGS LLC, a Delaware limited liaibil company, for value received, promises to pag¢ale
& Co., or registered assigns, the principal sum of United States Dollars (US$ ) on November
15, 2022.

Interest Payment Dates: March 15 and Septembend 5mNovember 15, 2022.
Regular Record Dates: March 1 and September 1.

Additional provisions of this Note are set forthtbe other side of this Note.
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IN WITNESS WHEREOF, the Issuer has caused thisungtnt to be duly executed.

CELANESE US HOLDINGS LLC

By:

Name:
Title:

Dated:
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Notes of the series designdtecein referred to in the within-mentioned Indeatur

Dated:

WELLS FARGO BANK, NATIONAL ASSOCIATION

as Trustee
By:

Authorized Officer
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(Reverse of Note)
4.625% Senior Note due 2022
1. Interest

CELANESE US HOLDINGS LLC, a Delaware limited liaibl company (the “Issuer”promises to pay interest on
principal amount of this Note at the rate per ansinown above. The Issuer shall pay interest semalynon March 15 and
September 15 of each year, commencing March 153,201 on the final maturity date of the Noteselest on the Notes shall
accrue from the most recent date to which intdrastbeen paid or duly provided for or, if no ingtiteas been paid or duly provided
for, from November 13, 2012 until the principal éefris due. Interest shall be computed on the ldsis360-day year of twelve 30-
day months. The Issuer shall pay interest on ovepdincipal and premium, if any, at the rate bdipehe Notes, and it shall pay
interest on overdue installments of interest aisdrae rate to the extent lawful.

2. Method of Payment

The Issuer shall pay interest on the Notes (exdefatulted interest) to the Persons who are regagtdolders at the
close of business on the March 1 or September tlpnegeding the interest payment date even if Natesanceled after the record
date and on or before the interest payment datetfweh or not a Business Day). Holders must surreNd&es to a Paying Agent to
collect principal payments. The Issuer shall paggpal, premium, if any, and interest in monetla# United States of America that
at the time of payment is legal tender for paynwéqtublic and private debts. Payments in respetit@Notes represented by a
Global Note (including principal, premium, if arand interest) shall be made by wire transfer of @diately available funds to the
accounts specified by The Depository Trust Comptrg/)ssuer or any successor depositary. The Isgllenake all payments in
respect of a certificated Note (including princigademium, if any, and interest), at the officeeath Paying Agent, except that, at
option of the Issuer, payment of interest may bderiay mailing a check to the registered addressacdifi Holder thereof.

3. Paying Agent and Registrar

Initially, Wells Fargo Bank, National Associatioin¢ “Trustee”), will act as Paying Agent and RagistThe Issuer
may appoint and change any Paying Agent or Regisithout notice. The Issuer or any of its Subgigis may act as Paying Agent
or Registrar.

4. Indenture

The Issuer issued the Notes under an Indenturée @lase Indenturé), dated as of May 6, 2011, among the Issuer,
Celanese Corporation, a Delaware corporation (fRarént Guarantd), and the Trustee, as amended with respect tdlttes by
the Second Supplemental Indenture dated Novemh&012 (the “ Second Supplemental Indentii@nd, together with the Base
Indenture, the “ Indentur®, among the Issuer, the guarantors party thetbto
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“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 dhttenture by reference to the Trust Indenture Ad9389, as amended as in effect
on the date of the Indenture (the “ TIA The Notes include all terms and provisionsh# tndenture, and Holders are referred to the
Indenture and the TIA for a statement of such teants provisions. This Note is one of a series ofigges designated as the 4.62
Senior Notes due 2022 of the Issuer. Capitalizeddaised herein have the same meanings given indleature unless otherwise
indicated.

The aggregate principal amount at maturity of tleéeld which may be authenticated and delivered uh@elindenture
shall be unlimited. In addition, the aggregate gigal amount of Securities of any class or serielwmay be authenticated and
delivered under the Indenture shall be unlimifdyidedthat such Securities shall rank equally with theeso

5. Optional Redemption

The Notes may be redeemed, in whole or in patheabption of the Issuer upon not less than 30ware than
60 days’ prior notice mailed by first-class maildach Holder’s registered address, at a redemptioa equal to 100% of the
principal amount of the Notes redeemed plus theliéaiple Premium as of, and accrued and unpaiddsteo the applicable
redemption date (subject to the right of Holderseoord on the relevant record date to receiveestedue on the relevant interest
payment date).

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

The Notes are in fully registered form without coop in denominations of $1,000 and integral mugsphf $1,000 in
excess thereof. A registered Holder may transfexchange Notes in accordance with the Indentupentany such transfer or
exchange, the Registrar and the Trustee may reguit@der, among other things, to furnish appraprendorsements or transfer
documents. No service charge shall be made foregigtration of transfer or exchange, but the Issu¢he Trustee may require the
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed in atiometherewith permitted by
the Indenture. The Registrar need not registetrtimsfer of or exchange any Notes selected formgtien (except, in the case of a
Note to be redeemed in part, the portion of theeNwit to be redeemed) or to transfer or exchangéate for a period of 15 da
prior to a selection of Notes to be redeemed.

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

Subject to any applicable abandoned property amphey for the payment of principal or interesidhey the Trustee or a
Paying Agent remains unclaimed for two years, thesfee or Paying Agent, as applicable, shall payntbney to the Issuer upon
written request. Thereafter, Holders entitled ® itioney must look to the Issuer for payment asrgéneeditors, and the Trustee
each Paying Agent shall have no further liabilityhwespect to such monies.

10. Discharge and Defeasance

Subject to certain conditions and limitations settf in the Indenture, the Issuer may terminateesofror all its
obligations under the Notes and the Indenturegflisuer deposits with the Trustee money or U.§e@wnent Securities for the
payment of principal of, premium, if any, and imst; on, the Notes to redemption or maturity, ascise may be.

11. Modification and Waiver

Subject to certain exceptions set forth in the htdee, the Indenture and the Notes may be amendekfault may b
waived, with the consent of the Holders of a m#jadn principal amount of the outstanding NotestMiut notice to or the consent
any Holder, the Issuer and the Trustee may amesdpplement the Indenture or the Notes to, amomerdhings, cure any
ambiguity, defect or inconsistency.

12. Defaults and Remedies

If an Event of Default occurs (other than an EvariDefault relating to certain events of bankrupiagolvency or
reorganization of the Issuer set forth in the Index) and is continuing, the Trustee or the Hol@érst least 25% in principal amot
of the outstanding Notes, in each case, by nobicke Issuer, may declare the principal of, premiifimny, and accrued but unpaid
interest on all the Notes to be due and payabkmn Event of Default relating to certain eventbaifikruptcy, insolvency or
reorganization of the Issuer occurs, the prinaifapremium, if any, and interest on all the Nathall become immediately due and
payable without any declaration or other act onpidwet of the Trustee or any Holders. Under cert@itumstances, the Holders of a
majority in principal amount of the outstanding Bl®may rescind any such acceleration with respdbetNotes and its
consequences.

13. Trustee Dealings with the Issuer

Subject to certain limitations imposed by the TilAe Trustee under the Indenture, in its individuwadny other
capacity, may become the owner or pledgee of Natdsnay otherwise deal with and collect obligation®d to it by the Issuer or
its Affiliates and, subject to the Indenture, malyeswise deal with the Issuer or its Affiliates lwthe same rights it would have if it
were not Trustee.
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14. Guarantees

The Note will be entitled to the benefits of cant@uarantees made for the benefit of the Holdezferi@nce is hereby
made to the Indenture for a statement of the reiseerights, limitations of rights, duties and aations thereunder of the
Guarantors, the Trustee and the Holders.

15. No Recourse Against Others

No director, officer, employee, incorporator ordhex of any equity interests in the Issuer or angi@ator shall have any
liability for or any obligations, covenants or agneents of the Issuer or the Guarantors under thiesNw the Indenture or for any
claim based thereon or otherwise in respect dbyaeason of, such obligations or their creatiopaBcepting a Note, each holder
expressly waives and releases all such liabilihe Waiver and release are a condition of, andgfdhte consideration for, the
execution of the Indenture and the issuance oRtites.

16. Authentication

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

17. Abbreviations

Customary abbreviations may be used in the namaehofder or an assignee, such as TEN COM (=tefants
common), TEN ENT (=tenants by the entireties), ENT=joint tenants with rights of survivorship andt as tenants in common),
CUST (=custodian), and U/G/M/A (=Uniform Gifts toilbrs Act).

18. Governing Law

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

19. CUSIP Number and ISIN

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsirghe
Issuer has caused the CUSIP number and ISIN teitkeg on this Note and has directed the Trusteeséothe CUSIP number and
ISIN in notices of redemption as a convenienceatders. No representation is made as to the acgwfaguch number either as
printed on this Note or as contained in any nadiceedemption and reliance may be placed only erother identification numbers
placed thereon.

The Issuer will furnish to any Holder of Notes uperitten request and without charge to the Holdeopy of the
Indenture and a copy of 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 teautbis Note on the books of the Issuer. The ageat substitute another to act
for him.
Date: Your Signature:

(Sign exactly as your name
appears on the face of this Note.)

SIGNATURE GUARANTEE

Signatures must be guaranteed by an “eligible gui@ranstitution” meeting the requirements of thegistrar, which
requirements include membership or participatiothenSecurity Transfer Agent Medallion Program TASIP ") or such other
“signature guarantee program” as may be deternbgdtie Registrar in addition to, or in substitution, STAMP, all in accordance
with the Securities Exchange Act of 1934, as aménde
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have all or any part oksthote purchased by the Issuer pursuant to Setttbaf the Second
Supplemental Indenture, check the biok:

If your want to have only part of the Note purchthbg the Issuer pursuant to Section 4.9 of the s¢&upplemental
Indenture, state the amount you elect to have jagedh

$
(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 SecufFitgnsfer Agent Medallion Program (* STAMPor such other “signature
guarantee program” as may be determined by thesRagin addition to, or in substitution for, STAM&l in accordance with the
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 Global Secwris $[ ]. The following increases or decreasethis Global Security
have been made:

Signature of

Amount of decrease in Amount of increase Principal Amount authorized signatory
Date of Principal Amount of in Principal Amount of this of this Global Security following of Trustee or Debt
Exchange this Global Security Global Security such decrease or increase Securities Custodian
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Exhibit 11-A
NOTATION OF SUBSIDIARY GUARANTEE

Each of the undersigned (the * Subsidiary Guarariydiereby jointly and severally unconditionally gaatees, to the extent set
forth in the Second Supplemental Indenture and stijethe provisions in the Indenture dated as of Bla3011 (the “ Base Indentufg
among Celanese US Holdings LLC, a Delaware limitedliigltompany (the “ Issu€f), Celanese Corporation, a Delaware corporation
and Wells Fargo Bank, National Association, as trugtee" Truste€’), as amended with respect to the Notes by the SeSapgdlemental
Indenture dated November 13, 2012 (the “ Second ISommtal Indentur®), among the Issuer, the guarantors party therbm‘(t
Guarantors) and the Trustee, which collectively constitutesitigenture governing the Debt Securities (the Baderiture, as amended
by the Second Supplemental Indenture, the * Inderiju(a) the due and punctual payment of the prinaibapremium, if any, and
interest on the Notes, when and as the same shall becsnand payable, whether at maturity, by acceleratimtherwise, the due and
punctual payment of interest on overdue principapogmium, if any, and, to the extent permitted by, leaterest on the Notes, and the
and punctual performance of all other obligationtheflssuer to the Holders or the Trustee, and (bds$e of any extension of time of
payment or renewal of any Notes or any of such aihigations, that the same will be promptly paid ir fuhen due or performed in
accordance with the terms of the extension or renevather at stated maturity, by acceleration orretlse.

The obligations of the Subsidiary Guarantors to thieléfs and to the Trustee pursuant to this Guarantethariddenture are
expressly set forth in Article Six of the Second @emental Indenture, and reference is hereby madetmtlenture for the precise terms
and limitations of this Guarantee. Each Holder ofNlo¢e to which this Guarantee is endorsed, by acceptioly Note, agrees to and shall
be bound by such provisions.

[Signatures on Following Pages]
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IN WITNESS WHEREOF, each of the Subsidiary Guarantars caused this Guarantee to be signed by a dblyrenetd
officer.

[]

By:

Name:
Title:
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Exhibit 11-B

NOTATION OF PARENT GUARANTEE

For value received, the Parent Guarantor herebglatiety, unconditionally and irrevocably guaranteethe holder of this
Security the payment of principal of, premium, if aagd interest on, the Security upon which this PaBeratrantee is set forth in the
amounts and at the time when due and payable wheyhdgclaration thereof, or otherwise, and interesthe overdue principal, premiu
if any, and, to the extent lawful, interest, on sBelturity, to the holder of such Security and thes® on behalf of the Holders, all in
accordance with and subject to the terms and limitatad such Security and Article Xl of the Base IndeaitThis Parent Guarantee will
not become effective until the Trustee or authatitig agent duly executes the certificate of authatibn on this Security. This Parent
Guarantee shall be governed by and construed irrgaroee with the laws of the State of New York, withegard to conflict of law
principles thereof.

Dated:

CELANESE CORPORATION

By:

Name:
Title:
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Exhibit 5.1
GIBSON DUNN Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, NY 10166-0193
Tel 212.351.4000
www.gibsondunn.com

November 13, 201

Celanese Corporation

Celanese US Holdings LLC

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

Re:Celanese Corporation
Celanese US Holdings LLC
4.625% Senior Notes due 2(

Ladies and Gentlemen:

We have acted as counsel to Celanese US HoldinGs &lDelaware limited liability company (the “ Coamy”), its parent,
Celanese Corporation, a Delaware corporation (fRarent Guarantd) and certain subsidiaries of the Company listaddmnex A
hereto (together with the Parent Guarantor, the&dr@ntors) in connection with the preparation and filingtiwithe Securities and
Exchange Commission (the * Commissidmof a Registration Statement on Form S-3, file 883-173822 (the " Reqgistration
Statement), under the Securities Act of 1933, as amendeed (tSecurities Act), the prospectus included therein, the prospectus
supplement, dated November 7, 2012, filed withGbenmission on November 8, 2012 pursuant to Rulék)22) of the Securities
Act (the “ Prospectus Supplemétand the offering by the Company pursuant treoét$500,000,000 aggregate principal amount
of the Company’s 4.625% Senior Notes due 2022“(tihates”).

The Notes have been issued pursuant to the Indefthe “ Base Indentuf® dated as of May 6, 2011, among the Company, the
Parent Guarantor and Wells Fargo Bank, Nationabgission, as Trustee (the " Trustgeas supplemented by the Second
Supplemental Indenture relating to the Notes (Bwpplemental Indenture” and together with the Badenture, the * Indentur
dated as of November 13, 2012, among the CompheyGtiarantors and the Trustee, and are guarantesant to the terms of the
Indenture and the notation endorsed on the NotékébEuarantors (collectively, the * Guarant®es

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 origimdi)e Base Indenture, the Supplemental IndenthieeNotes and the Guarantees
and such other documents, corporate records,icatéi§ of officers of the Company and the Guarardod of public officials and
other instruments as we have deemed necessaryisablg to enable us to render these opinionsutregamination, we have
assumed, without independent investigation, theligemess of all signatures, the legal capacitycamdpetency of all natural
persons, the authenticity of all documents subuhifbeus as originals and the conformity to origidetuments of all documents
submitted to us as

Brussels ¢ Century City * Dallas « Denver « Dubifong Kong ¢ London ¢ Los Angeles « Munich « Newrko
Orange County  Palo Alto « Paris « San Francisée Paulo « Singapore « Washington, D.C.




GIBSON DUNN

November 13, 201
Page 2

copies. As to any facts material to these opiniareshave relied to the extent we deemed appropaiadewithout independent
investigation upon statements and representatiboicers and other representatives of the Company/the Guarantors and othe

Based upon the foregoing, and subject to the astsomgp exceptions, qualifications and limitatiors ®rth herein, we are of the
opinion that the Notes are legal, valid and bindbgjgations of the Company, enforceable agairesGbmpany in accordance with
their respective terms, and the Guarantees of thed\are legal, valid and binding obligations & @Guarantors obligated thereon,
enforceable against such Guarantors in accordaiticg¢hgir respective terms.

The opinions expressed above are subject to tteniolg additional exceptions, qualifications, liatibns and assumptions:

A. We render no opinion herein as to matters inmgithe laws of any jurisdiction other than thetStaf New
York, the State of Texas and the United Statesrésca and to the extent relevant for our opinioeein, the Delaware General
Corporation Law and the Delaware Limited Liabil@pmpany Act. This opinion is limited to the effeftthe current state of the
laws of the State of New York, the State of Texad the United States of America and the Delawanee@e Corporation Law and
the Delaware Limited Liability Company Act and tfaets as they currently exist. We assume no olitigdb revise or supplement
this opinion in the event of future changes in slaefs or the interpretations thereof or such facts.

B. The opinions above are subject to (i) theafbf any bankruptcy, insolvency, reorganizatiooyatorium,
arrangement or similar laws affecting the rightd eemedies of creditors’ generally, including witlhdimitation the effect of
statutory or other laws regarding fraudulent trarsbr preferential transfers and (ii) general@ples of equity, including without
limitation concepts of materiality, reasonablenge®d faith and fair dealing and the possible uiawiity of specific performance,
injunctive relief or other equitable remedies reliss of whether enforceability is considered pr@eeding in equity or at law.

C. We express no opinion regarding the effeatdgs of (i) any waiver of stay, extension or usaws or of
unknown future rights, (ii) provisions relatingitwlemnification, exculpation or contribution, tetbxtent such provisions may be
held unenforceable as contrary to public policyedleral or state securities laws, (iii) any promsthat would require payment of
any unamortized original issue discount (includamy original issue discount effectively createdobyment of a fee), (iv) any
purported fraudulent transfer “savings” clause,any provision waiving the right to object to venneny court, (vi) any agreement
to submit to the jurisdiction of any Federal caur{vii) any waiver of the right to jury trial.




GIBSON DUNN

November 13, 201
Page 3

We consent to the filing of this opinion as an bxthio the Parent Guarantor’'s Current Report omF8#, and we further consent
the use of our name under the caption “Validityhef Securities” in the Registration Statement amdeuthe caption “Legal Matters”
in the Prospectus Supplement. In giving these cuasee do not thereby admit that we are withindaegory of persons whose
consent is required under Section 7 of the Seearfict or the rules and regulations of the Commisgromulgated thereunder.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP




Guarantor
Celanese Acetate LLC
Celanese Americas LLC
Celanese Chemicals, Inc.
Celanese Fibers Operations LLC
Celanese Global Relocation LLC
Celanese International Corporation
Celanese Ltd.
Celtran, Inc.
CNA Funding LLC

CNA Holdings LLC

KEP Americas Engineering Plastics, LLC

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



Exhibit 99.1

9 Celanese

Celanese Corporation

222 West Las Colinas Blvd.
Suite 900N

Irving, Texas 75039

Celanese Corporation Completes Offering of
$500 Million of Senior Unsecured Notes

DALLAS, November 13, 2012 --- Celanese Corporafidi'SE: CE) today announced that its wholly-ownelssdiary, Celanese US Holdings
LLC, successfully completed an offering of $500limil in aggregate principal amount of 4.625% seniwecured notes due 2022. In
connection with completion of the offering, the quamny will repay $400 million of its existing senigecured credit facility indebtedness that
set to mature in 2016 and plans to use the rentaprioceeds, together with cash on hand, to mak®@ fillion contribution to its U.S. pension

plan.

“The execution of this transaction is consistenhwielanese's ongoing strategy of maintaining alflexlow cost and stable capital structure
achieving an investment grade rating over timeddition, the U.S. pension contribution will redy@elanese's aggregate pension obligations,”
said Steven Sterin, senior vice president and dimahcial officer. “With this transaction, we faer extended our debt maturity profile while

reducing secured debt in our capital structure.a&i§e continued to improve our credit profile.”

This press release shall not constitute an offeetioor the solicitation of an offer to buy thdayéd notes, nor shall there be any sales of riotes
any jurisdiction in which such offer, solicitatiom sale would be unlawful prior to registrationquialification under the securities laws of any

such jurisdiction.

it
Investor Relations Media
Jon Puckett Linda Beheler
Phone: +1 972 443 4965 Phone: +1 972 443 4924
Telefax: +1 972 443 8519 Telefax: +1 972 443385
Jon.Puckett@celanese.com Linda.Beheler@celanese.com

About Celanese

Celanese Corporation is a global technology leadethe production of specialty materials and chaahproducts that are used in most major industeed
consumer applications. Our products, essentiaMergday living, are manufactured in North AmeriEarope and Asia. Known for operational excellence,
sustainability and premier safety performance, Geke




delivers value to customers around the globe wétstdin-class technologies. Based in Dallas, Tetteescompany employs approximately 7,600 employees
worldwide and had 2011 net sales of $6.8 billioithvapproximately 73% generated outside of NortheAoa. For more information about Celanese
Corporation and its global product offerings, vigitvw.celanese.cowr the company's blog atww.celaneseblog.com

Forward-Looking Statements

This release may contain “forward-looking statensghivhich include information concerning the comparplans, objectives, goals, strategies, future
revenues or performance, capital expenditures nitireg needs and other information that is not histd information. When used in this release, tredg
“will,” “intends,” “expects,” “outlook,” “forecast, " “estimates,” “anticipates,” “projects,” “plans,” “believes,” and variations of such words or similar
expressions are intended to identify forward-logkitatements. All forward-looking statements areelolupon current expectations and beliefs and vario
assumptions. There can be no assurance that thparonwill realize these expectations or that thesiéefs will prove correct. There are a numberisks anc
uncertainties, many of which are beyond the comasgntrol, that could cause actual results toetifihaterially from results expressed or impliedtia
forward-looking statements contained in this release. &lieslude local and national economic, credit amgital market conditions, including prevailing
interest rates; legal and regulatory developmemsiuding changes to tax rates, applicable secesitiegulations or accounting standards; and chariges
general economic, business, political and regukatmonditions in the countries or regions in which @perate. Any of these factors or others not nanesein
could cause the company's actual results to diffaterially from those expressed as forward-looldtagjements. In addition, other risk factors thatiidocause
actual results to differ materially from the forvaatooking statements contained in this releaseuidelthose that are discussed in the company'gdimith the
Securities and Exchange Commission. Any forwar#impstatement speaks only as of the date on whismade, and the company undertakes no obligatio
to update any forward-looking statements to refeaents or circumstances after the date on whighritade or to reflect the occurrence of anticipbe
unanticipated events or circumstances.
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