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The information in this preliminary prospectus suppgement is not complete and may be changed. This piinary prospectus supplement ant
the accompanying prospectus are not an offer to $¢hese securities nor are they soliciting an offeto buy these securities in any jurisdiction
where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(2
Registration No. 33319383«
Subject to Completion
Preliminary Prospectus Supplement dated Septemi2€18

PROSPECTUS SUPPLEMENT
(To prospectus dated February 7, 2014)

€300,000,000
9 Celanese

Celanese US Holdings LLC
% Senior Notes due 2019

Celanese US Holdings LLC (the “Issuer”) is offer@g00,000,000 aggregate principal amount of its % Senior Notes due 2019 . The notes will
bear interest at a rate of % per anriaotarest on the notes will be payable semi-annuallgash in arrears, on and of each year,
commencing , 2015 . The notes wiltune on , 2019 .

The notes will be guaranteed on a senior basisdbgrn@ése Corporation, the Issuer’s parent compé&ey‘Rarent Guarantor”), and each of the Issuer’
current and future domestic subsidiaries that guaeathe Issuer’s obligations under its senior igetaredit facilities (the “Subsidiary Guarantors”,
and collectively with the Parent Guarantor, the &&untors”).

The notes will be issued in minimum denominatioh8X00,000 and integral multiples of €1,000 in esscthereof. The notes and the guarantees will
be the Issuer’s and the Guarantors’ general unsdaenior obligations. The notes and the guaramtiidse effectively subordinated to the Issuer’s
and the Guarantors’ secured debt to the extertteo¥alue of the assets securing such debt. The aatkthe guarantees will rank equally in right of
payment with all of the Issuer’s and the Guaranexisting and future unsecured senior debt anébsémright of payment to any of the Issuer’s
future debt that is expressly subordinated in raftfpayment to the notes and guarantees. The aotbthe guarantees will be structurally
subordinated to all of the existing and futureilitibs, including trade payables, and preferrextktof our subsidiaries that do not guarantee ties
See “Description of the Notes—Ranking.”

We may redeem some or all of the notes at a redemptice of 100% of the principal amount thergifis accrued and unpaid interest, if any, to the
redemption date, plus a “make-whole” premium. Iditidn, the notes may be redeemed in whole, butmpart, at any time at our option, in the
event of certain developments affecting Unitede3taaxation as described under the heading “Degpripf the Notes—Redemption for Tax
Reasons.”

Currently, there is no existing public market floe hotes. We intend to apply to list the noteshenNew York Stock Exchange. The listing
application will be subject to approval by the N¥ark Stock Exchange. If such a listing is obtained,have no obligation to maintain such listing
and we may delist the notes at any time.

Investing in the notes involves risks. See “Risk F&ors” beginning on pageS-8 and in our Annual Report on Form 10-K for the yearended
December 31, 2013.

Per Note Total
Public offering price? % €
Underwriting discount %

Proceeds, before expenses, to Is§uer %

@ Plus accrued interest from , 20if4ettlement occurs after that d




Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these securities or
passed upon the adequacy or accuracy of this prosgas supplement and the accompanying prospectus. smepresentation to the contrary is
a criminal offense.

The notes are expected to be ready for delivebpivk-entry form only through the facilities of Ctsaeam Bankingsociété anonyme
(“Clearstream”), and Euroclear Bank, S.A./N.V.op&rator of the Euroclear System (“Euroclear”) pombout , 2014 .

Joint Book-Running Managers
Deutsche Bank
BofA Merrill Lynch
Citigroup
HSBC
J.P. Morgan
The Royal Bank of Scotland

Co-Managers

Barclays
Commerzbank
Morgan Stanley
MUFG
PNC Capital Markets LLC
SMBC Nikko

The date of this prospectus supplement is , 2014 .
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts. The first part cossisthis prospectus supplement, which describesplecific terms of this offering and the notes
offered. The second part, the accompanying prospgptovides more general information about séesrthat we may offer, some of which does not
apply to this offering. If the description of th#fesing varies between this prospectus supplemedtlae accompanying prospectus, you should rely
on the information in this prospectus supplement.

Before purchasing any notes, you should carefeldrboth this prospectus supplement and the acegiimgaprospectus, together with the additic
information described under the heading “Incorgoraby Reference” herein.

No person is authorized to give any informatiotcomake any representations other than those cmmtair incorporated by reference in t

prospectus supplement and the accompanying praspanctl, if given or made, such information or reprgations must not be relied upon as having
been authorized. Neither the delivery of this pextps supplement and the accompanying prospeausany sale made hereunder, shall under any
circumstances create any implication that therebleas no change in our affairs since the dateisfitospectus supplement, or that the information
contained or incorporated by reference in this pectus supplement and the accompanying prospectasriect as of any time subsequent to the date
of such information.

The notes are being offered for sale only in judsdns where it is lawful to make such offers. Tdistribution of this prospectus supplement and the
accompanying prospectus and the offering of thesiiot certain jurisdictions may be restricted lw.|IRersons outside the United States who receive
this prospectus supplement and the accompanyirgpectus should inform themselves about and obsenysuch restrictions. This prospectus
supplement and the accompanying prospectus domnstitute, and may not be used in connection waithoffer to sell or the solicitation of an offer

to buy any securities other than the securitiesriteed in this prospectus supplement or an offesetbor the solicitation of an offer to buy (i) byy
person in any jurisdiction in which such offer ofisitation is not authorized or in which the persoaking such offer or solicitation is not autherdz

or qualified to make such offer or solicitation(dy to any person to whom it is unlawful to makech offer or solicitation. See “Underwriting” inith
prospectus supplement.

This prospectus supplement and the accompanyirgpectus do not constitute an offer, or an invitato our behalf or the underwriters or any one
of them, to subscribe to or purchase any of thesy@nd may not be used for or in connection witbféer or solicitation by anyone, in any
jurisdiction in which such an offer or solicitatignot authorized or to any person to whom itikawful to make such an offer or solicitation. ¢
“Underwriting.”

As used throughout this prospectus supplementssithe context otherwise requires or indicates:
» “Celanese’means Celanese Corporation, and not its subsis;

* “Celanese US” and “Issuer” mean Celanese USiHg#LLC, a whollyewned subsidiary of Celanese, and not its subgidiaan:

" ”ou

« “Company” “we,” “our,” and “us’refer to Celanese and its subsidiaries, includiaa@ese US, on a consolidated b.

Terms capitalized but not defined in this prospgestupplement shall have the meaning ascribed to ih¢he accompanying prospectus. References
in this prospectus supplement and the accompamyivepectus to “$” and “dollars” are to the curren€yhe United States. References to “€” and
“euro” in this prospectus supplement and the ac@ming prospectus are to the currency of the memstiages of the European Union that have
adopted or that adopt the single currency in acmurd with the treaty establishing the European Conityy as amended by the Treaty on European
Union. No representation is made that any euro atsaronverted into dollars as presented in thisgeotus supplement could have been or could be
converted into dollars at any such exchange rate all. The financial information presented irstprospectus supplement and the accompanying
prospectus has been prepared in accordance witer@inAccepted Accounting Principles in the Unigi@tes.

IN CONNECTION WITH THIS OFFERING, DEUTSCHE BANK AG,ONDON BRANCH (OR ITS RESPECTIVE AFFILIATES), AS
STABILIZING MANAGER, MAY OVER-ALLOT OR EFFECT TRAN&CTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE
OF THE NOTES AT LEVELS WHICH MIGHT NOT OTHERWISE FVAIL. THIS STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME AND WILL BE CARRIED OUT INCOMPLIANCE WITH ALL APPLICABLE LAWS, REGULATIONS AND
RULES. ANY STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OFHE
TERMS OF THE OFFER OF THE NOTES IS MADE AND, IF BEG, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER
THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OFHE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTENT
OF THE NOTES.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus supplement and¢bhempanying prospectus, and the documents in@igebby reference contain forward-looking
statements, as defined in Section 27A of the Seesif\ct of 1933, as amended (the “Securities A&8§ction 21E of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and theaRi8ecurities Litigation Reform Act of 1995. Yaanddentify these statements by the fact that
they do not relate to matters of a strictly factuahistorical nature and generally discuss ontedia forecasts, estimates or other expectations
regarding future events. Generally, words suchaasiCipate,” “believe,” “estimate,” “expect,” “intal,” “plan,” “project,” “may,” “can,” “could,”
“might,” “will” and similar expressions, as theylage to us, are intended to identify forward-loakstatements. These statements reflect our current
views and beliefs with respect to future eventhattime that the statements are made, are notiesitfacts or guarantees of future performanae an
are subject to significant risks, uncertainties atiger factors that are difficult to predict andmpaf which are outside of our control. Furthentam
forward-looking statements are based upon assungése to future events that may not prove to berate and, accordingly, should not have undue
reliance placed upon them.

The following factors could cause our actual resstdtdiffer materially from those results, perforroa or achievements that may be expressed or
implied by such forward-looking statements. Thesgdrs include, among other things:

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

» the length and depth of product and industryirtess cycles particularly in the automotive, eleelr textiles, electronics and construction
industries;

» changes in the price and availability of raw enatls, particularly changes in the demand forpsupf, and market prices of ethylene, methanol,
natural gas, wood pulp and fuel oil and the price®lectricity and other energy sources;

» the ability to pass increases in raw material grime to customers or otherwise improve marginsuingorice increase
» the ability to maintain plant utilization rates aledmplement planned capacity additions and expas:

» the ability to reduce or maintain current levelproduction costs and to improve productivityitnplementing technological improvements to
existing plants;

* increased price competition and the introductionarfipeting products by other compar
* market acceptance of our technolc
« the ability to obtain governmental approvals anddostruct facilities on terms and schedules aatdpto the Compar

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

» compliance and other costs and potential digsogir interruption of production or operations daeccidents, interruptions in sources of raw
materials, cyber security incidents, terrorism olitigal unrest, or other unforeseen events orydeia construction or operation of facilities,
including as a result of geopolitical conditiortse bccurrence of acts of war or terrorist incidemtas a result of weather or natural disasters;

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

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

« changes in currency exchange rates and interest

« our level of indebtedness, which could diminish ability to raise additional capital to fund oggons or limit our ability to react to changes in
the economy or the chemicals industry; and

» various other factors, both referenced and noteafsd in this prospectus supplement or the accoyipgprospectu

Additional information regarding these and othetdas may be contained in our filings with the Sé&&s and Exchange Commission (the “SEC”)
incorporated by reference in this prospectus sup@he and the accompanying prospectus, especialfooms 10-K, 10-Q and 8-K. See
“Incorporation by Referencdierein. Many of these factors are macroeconomiatore and are, therefore, beyond our control. Bhane or more ¢
these risks or uncertainties materialize, or shoulderlying assumptions prove incorrect, our aatesiilts, performance or achievements may vary
materially from those described in this prospestysplement and the accompanying prospectus aspatéid, believed, estimated, expected,
intended, planned or projected. Except as requliyddw, we neither intend nor undertake any obiamgtand disclaim any duty, to update these
forward-looking statements, which speak only atheir respective dates.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. fdings with the SEC are available at the

SEC’s EDGAR website at www.sec.gov. You may readl @py any document that we file with the SEC at$EC’s Public Reference Room at the
following address:

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

You can call the SEC at 1-800-SEC-0330 for morermftion about the operation of the Public RefeedRoom. Our SEC filings are also available
at the offices of the New York Stock Exchange (tH¥SE”), 20 Broad Street, New York, New York 1000or further information on obtaining
copies of our public filings at the NYSE, you cal ¢€212) 656-5060.

We also make available free of charge on or thraughwebsite, www.celanese.com, our Annual Repoffarm 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K and amendmerttsoge reports filed or furnished pursuant to ®ecti3(a) or 15(d) of the Exchange Act, as
soon as reasonably practicable after we electriyiil@ such material with, or furnish it to, tHeEC. Information contained on our Internet webisi
not part of this prospectus.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation that we file with it. This means the¢ can disclose important information to you by
referring you to information and documents thathage filed with the SEC. Any information that wéereto in this manner is considered part of this
prospectus. Information that we later provide ® $EC, and which is deemed “filed” with the SEQ| aitomatically update information previously
filed with the SEC, and may replace informatiortiis prospectus and information previously filedhwthe SEC. We specifically are incorporating
reference the following documents (other thanaichecase, documents or information deemed to hese furnished and not filed in accordance
SEC rules):

e our Annual Report on Form 10-K for the year ehBecember 31, 2013, filed with the SEC on Felyr@a2014, including portions of our
Definitive Proxy Statement on Schedule 14A filedhwthe SEC on March 14, 2014, to the extent sprdi§i incorporated by reference into such
Annual Report on Form 10-K;

e our Quarterly Reports on Form 10-Q for the qeraended March 31, 2014, filed with the SEC on 212, 2014, and for the quarter ended
June 30, 2014, filed with the SEC on July 18, 2@

e our current reports on Form 8-K filed with thEGon February 12, 2014, April 25, 2014, May 8,42@hd July 28, 2014 (excluding any
information furnished pursuant to Item 7.01 or It8/©1 on such current report on Form 8-K).

We also incorporate by reference any future filimgsmake with the SEC under Section 13(a), 13&)r115(d) of the Exchange Act until we sell
of the notes in this offering, with the exceptidraay information furnished to, and not deemedfikgth, the SEC.

You may request a free copy of any documents el above, including exhibits specifically incorated by reference in those documents, by
contacting us at the following address and telephrarmber:

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

This summary highlights information more fully diésed elsewhere in this prospectus supplement heaétcompanying prospectus. Becaust
summary, it does not contain all of the informatibat you should consider before deciding to ini@she notes. You should read this entire
prospectus supplement and the accompanying praspeatefully, including the section entitled “Ris&ctors” beginning on pag8-8 and the
“Risk Factors” section in our Annual Report on For8K for the fiscal year ended December 31, 2013 andconsolidated financial stateme
and the notes thereto incorporated by referenceindvefore making an investment decision.

Our Company

We are a global technology and specialty mateciafspany that engineers and manufactures a widetyar products essential to everyday
living. As a recognized innovator in product andgass technology in the chemicals industry, we teetgeate applications that meet the
needs of our customers worldwide. We are a leagliolgal producer of high performance engineeredmpelg that are used in a variety of
high-value applications. We are also one of thedi®targest producers of acetyl products, whiaghiatermediate chemicals for nearly all
major industries.

Our highly-diversified product portfolio serves iad range of end-use applications including paints coatings, textiles, automotive
applications, consumer and medical applicationdppmance industrial applications, filter mediappaand packaging, chemical additives,
construction, consumer and industrial adhesives faod and beverage applications. Serving a divgliddgal customer base, our products hold
leading global positions in the major product irtdes that we serve, supported by our large glpbaduction capacity, operating efficiencies,
proprietary production technology and competitiestcstructures.

Our history began in 1918, the year that our presear company, The American Cellulose & Chemicahifiacturing Company, was
incorporated. The company, which manufactured elkiacetate, was founded by Swiss brothers Dmsilléaand Henri Dreyfus. Since that
time, the Company has transformed into a leadinbajlchemical company. The current Company wasparated in 2005 under the laws of
the State of Delaware and is a United States-basklic company traded on the NYSE under the tigenbol CE. Our operations are
primarily located in North America, Europe and Aarad consist of 27 global production facilitiesgdam additional 8 strategic affiliate
production facilities. As of December 31, 2013, amployed approximately 7,430 people worldwide.

Our executive offices are located at 222 W. Lasr@slBlvd., Suite 900N, Irving, Texas 75039. Olepbone number is (972) 443-4000 and
our internet website is www.celanese.com. Exceptife documents incorporated by reference in tlosgectus supplement and the
accompanying prospectus as described under therflotation by Reference” heading in both this peasps supplement and the
accompanying prospectus, the information and athetent contained on our website are not incorpdrly reference in this prospectus
supplement or the accompanying prospectus, andlyould not consider them to be a part of this progs supplement or the accompanying
prospectus.

Concurrent Notes Redemption and Revolving and Ternhoan Extension

Prior to the closing of this offering, we intenddeliver notice to the trustee for our 6.625% Nates 2018 (the “2018 Notes”) to redeem all
of the $600 million aggregate principal outstandifigur 2018 Notes at a redemption price equab&313% of the principal of the 2018
Notes plus accrued but unpaid interest thereohe@gdemption date. We intend to fund such redemgtom the proceeds of the notes
offered hereby and cash on hand. The intended netitemdate is October 15, 2014.

Additionally, concurrent with this offering, we grmid to amend and restate our existing senior ciallity to, among other things, (i) extend
the maturity date with respect to the revolving atitments of each lender and increase the aggregadent of revolving commitments to up
to $900 million, (ii) extend the maturity date withspect to the term loans of each lender thaterdago the amendment and (iii) change
certain provisions relating to covenants and evehtefault.

Our Business Segments

We operate principally through four business segmexdvanced Engineered Materials, Consumer Spisalndustrial Specialties and
Acetyl Intermediates.
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Advanced Engineered Materials

Our Advanced Engineered Materials segment inclode&ngineered materials business, which uses addgolymer technology to produce
a broad portfolio of high performance specialtyypeérs used in a wide spectrum of applicationspiticlg automotive, medical and
electronics products, as well as other consumeirahgtrial applications. As a performance-drivefusons provider, our engineered
materials business maintains its competitive achgmtvith leading technical and application expertiigat enables innovation and new produd
development in concert with its customers. By faogi®n new application development for its produrats, it often creates custom
formulations to satisfy the technical and procegsequirements of its customers’ applications. Vditstrong specification position, our
engineered materials business is able to build itgdifferentiated polymer processing and materégdability to create sustainable value for
its high performance polymers. This business segialea includes four strategic affiliates that cdenpent our global reach, improve our
ability to capture growth opportunities in emergempnomies and position us as a leading participaiie global specialty polymers industry.
Together with our strategic affiliates, our engieematerials business is a leading participattiénglobal specialty polymers industry.

Consumer Specialties

Our Consumer Specialties segment includes ourlos#iuderivatives and food ingredients businesskghnserve consumer-driven
applications. These businesses deliver growth pifyrthrough manufacturing productivity, geograpkipansions and targeting high-value
opportunities in diverse applications, and gengralé not dependent on gross domestic productc@llulose derivatives business is a leading
global producer and supplier of acetate flake,aedtlm and acetate tow, primarily used in filpgoducts applications. We also hold an
approximately 30% ownership interest in three saigaventures in China that produce acetate flaleaaatate tow. China National Tobacco
Corporation, a Chinese state-owned tobacco ehtity,been our venture partner for over two decaag$as driven successful growth in our
cellulose derivatives business. Our food ingredi¢nisiness is a leading international supplierefrpum quality ingredients for the food and
beverage and pharmaceutical industries and is btiee evorld’s largest producers of food protectiogredients, such as potassium sorbates
and sorbic acid. The business produces and selstiSu(acesulfame potassium), a high intensity sweetemer the new sweetener system
Qorus™, which was launched in 2013. Our food ingredid¢ntsiness’ expertise is based on more than sixtssyaaexperience in developing
and marketing specialty ingredients to the food laenerage and pharmaceutical industries. Whiletthisness has traditionally focused on
providing low calorie sweeteners in the beveragestry, it continues to target high-value oppottiesiin more diverse applications such as
oral hygiene, pharmaceuticals, dairy and cereals.

Industrial Specialties

Our Industrial Specialties segment, which includesemulsion polymers and EVA polymers businessesgtive in every major global
industrial sector and serves diverse industrial@rmsumer end-use applications. These includetitvadl vinyl-based end uses, such as paint
and coatings and adhesives, as well as other yrtiiglevalue end uses including solar cells andioaapplications. Our emulsion polymers
business is a leading global producer of vinyl aisebased emulsions and develops products andcapgti technologies to improve
performance, create value and drive innovatiorpplieations such as paints and coatings, adhesteastruction, glass fiber, textiles and
paper. The business has production facilities ijonglobal regions and is supported by expert tedirservice regionally. Our emulsion
polymers products are sold under globally and megjlg recognized brands including EcoVAEMowilith ®, Vinamul®, Celvolit®,
BriteCoat®, TUfCOR® and Avicor®. Our emulsion polymers business has productiailitfes in Canada, China, Germany, the Netherlands,
Spain, Sweden and the United States. Our EVA palgtbesiness is a leading North American manufacufra full range of specialty EVA
resins and compounds as well as select gradesvedémsity polyethylene. Sold under the Atévand VitalDos€ brands, these products are
used in many applications, including flexible pagikg films, lamination film products, hot melt adinees, medical products, automotive,
carpeting and photovoltaic cells. Our EVA polymbeusiness has a production facility in Edmonton,efia, Canada.

Acetyl Intermediates

Our Acetyl Intermediates segment includes our meagtiate chemistry business, which produces andisggzretyl products, including acetic
acid, vinyl acetate monomer (“VAM”), acetic anhydkiand acetate esters. These products are geneatlyas starting materials for colorants
paints, adhesives, coatings and pharmaceuticatsin@umediate chemistry business also produceanicgsolvents and intermediates for
pharmaceutical, agricultural and chemical produtssan industry leader, our intermediate chemilstrginess has built on its leading
technology, advantaged feedstock position andctitteacompetitive position to drive growth. Withadeles of experience, advanced
proprietary process technology and favorable chaitd production costs, we are a leading globatipecer of acetic acid and VAM. AOPIfis

3 technology, introduced in 2011, extends our hisabtechnology advantage and enables us to eansrgreenfield acetic acid facility with a
capacity of 1.8 million tons at a lower capital tthean our competitors. VAntage technology, also introduced in 2011, could insesdAM
capacity

—

oY

S-2




by up to 50% to meet growing customer demand glpbale believe our production technology is amamg lbwest cost in the industry and
provides us with global growth opportunities thrhdgw cost expansions and a cost advantage overamapetitors. Our intermediate
chemistry business has production sites in Chimanfany, Mexico, Singapore and the United States.

Our Strategic Affiliates

Our strategic affiliates represent an important gonent of our strategy for accelerated growth dobaj expansion. We have a substantial
portfolio of affiliates in various regions, includj Asia-Pacific, North America and the Middle Edgtese affiliates, some of which date back
as far as the 1960s, have sizeable operationsrargigaificant within their industries. Our straiegffiliates have similar growth patterns and
business models as our core businesses. With sblaaegcteristics such as products, applicationsv@amlfacturing technology, these
strategic affiliates complement and extend ourrtettgy and specialty materials portfolio. We haigtdrically entered into these investments
to gain access to local demand, minimize costsaandlerate growth in areas we believe have sigmififuture business potential. Depending
on the level of investment and other factors, weoant for our strategic affiliates using either dwpiity method or cost method of accounting.

For more information about our business, pleas tefthe “Business” section in our most recent dairReport on Form 10-K filed with the
SEC and incorporated by reference herein and trendgement’s Discussion and Analysis of Financialdit@n and Results of Operations”
section of our most recent Annual Report on ForriKldhd our Quarterly Reports on Form 10-Q filedhathe SEC and incorporated by
reference herein.

Summary Corporate and Financing Structure®

Celanese Corporation
(the “Parent Guarantor)

Celanese US Issuerunder existing senior notes and notes
Holdings LLC «<—— offered hereby and borrower under existing
(the “Tssuar”) senior credit facility

Celanese Americas
LLC <—— Borrowerunder existing senior cradit facility

!—k—\

Celanese Global CMA Holdings

Relocation LLC EECE)
Celanese Sl
Celanese : KEPEngineening | | Celanese Acetate : :
el s lg‘m“‘?ﬂﬂ Phistie ELC LLC TiconsLLC | |TiconaFortronInc.
orporation
’—LQ‘}%—l |—}"'.‘-f:-
Ticona Polymers, CE Receivables Borrower under receivables
i Celanaze Ltd. Celtran Inc. 1LC - e
CMAFunding LLC

I:I Guarantor of existing senior notes, notes offered hereby and senior credit facility

@  This corporate and financing structure chart isrmammary only and does not reflect every entity im Brarent Guarantor’s group or each
subsidiary of the Parent Guarantor.

®  Obligor on various industrial revenue and pollut@mmtrol bonds guaranteed by Celanese US Holdihgsdr Celanese Corporation
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Selected Financial Data

The balance sheet data as of December 31, 20130dridand the statements of operations data forahes ended December 31,

2013, 2012 and 2011, all of which are set fortlolelare derived from the audited consolidated fimarstatements included in our most
recent Annual Report on Form 10-K filed with theCS&nd incorporated by reference herein and shaalgéd in conjunction with those
financial statements and the notes thereto. Thenbalsheet data as of June 30, 2014 and the stdteofi@perations data for the six months
ended June 30, 2014 and 2013, all of which aréostbelow, are derived from the unaudited corzakd financial statements included in
our most recent Quarterly Report on Form 10-Q filgith the SEC and incorporated by reference hearthshould be read in conjunction with
those financial statements and the notes therébalance sheet data as of June 30, 2013 and becé&t 2011, 2010 and 2009 and the
statements of operations data for the years enéedrber 31, 2010 and 2009 set forth below wereetkfrom previously issued financial
statements, adjusted for applicable discontinuestaimns.

Six Months
Ended
June 30, Year Ended December 31

2014 2013 2013 2012 2011 2010 20(
(In' $ millions, except per share data)

Statement of Operations Data

Net sales 3,47¢ 3,25¢ 6,51( 6,41¢ 6,76: 5,91¢ 5,0
Other (charges) gains, net 1 ) (15¢) (24) (48) (46) (N
Operating profit 502 358 1,50¢ 17t 40z 39¢ 1
Earnings (loss) from continuing operations befase t 62¢ 42¢ 1,60¢ 321 467 43¢ 1
Earnings (loss) from continuing operations 45% 274 1,101 37¢€ 42€ 361 3
Earnings (loss) from discontinued operations — 1 — (4) 1 (49
Net earnings (loss) attributable to Celanese Catjmr 45k 27¢ 1,101 372 427 312 4
Earnings (loss) per common share
Continuing operations — basic 2.91 1.71 6.9% 2.37 2.72 2.31 2.
Continuing operations — diluted 2.91 1.71 6.91 2.3t 2.6¢ 2.2¢ 2.
Balance Sheet Data (as of the end of period)
Total assets 9,33: 9,327 9,01¢ 9,00( 8,51¢ 8,281 8,4
Total debt 3,03¢ 3,08¢ 3,06¢ 3,09¢ 3,017 3,21¢ 3,5
Total Celanese Corporation stockholders’ equity 2,95k 1,98t 2,69¢ 1,73( 1,341 92¢ 5
Other Financial Data
Depreciation and amortization 147 151 30t 30¢ 29¢ 287 3
Capital expenditure® 24¢ 15C 40¢ 33¢ 364 227 1
Dividends paid per common shéfe 0.4: 0.17 0.5¢ 0.27 0.22 0.1¢ 0.

@ Amounts include accrued capital expenditures. An®do not include capital expenditures relatedsfuital lease obligations or capital
expenditures related to the relocation and exparsfiour polyacetal plant in Kelsterbach, Germa®ge Note 24 — Supplemental Cash
Flow Information and Note 27 — Plant Relocatiotha consolidated financial statements includeduinmost recent Annual Report on
Form 10-K filed with the SEC and incorporated bference herein.

@ Dividends for the six months ended June 30, 20t4isbof one quarterly dividend payment of $0.18gb&re and one quarterly dividend
payment of $0.25 per share. Dividends for the sixtins ended June 30, 2013 consist of one quadailyend payment of $0.075 per
share and one quarterly dividend payment of $0e8%pare. See Note 13 — Stockholders’ Equity irctresolidated financial statements
included in our most recent Quarterly Report omi@0-Q filed with the SEC and incorporated by refiee herein.

Annual dividends for the year ended December 3132®nsist of one quarterly dividend payment oD$6.per share, one quarterly
dividend payment of $0.09 per share and two qugrtividend payments of $0.18 per share. Annuaiddirds for the year ended
December 31, 2012 consist of two quarterly dividpagments of $0.06 per share and two quarterlyddivil payments of $0.075 per
share. See Note 16 — Stockholders’ Equity in thesotidated financial statements included in ourtmesent Annual Report on Form 10-
K filed with the SEC and incorporated by refereheeein.
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The Offering

The following summary contains basic informatiomatthe notes and is not intended to be completinds not contain all the information
that is important to you. For a more complete ustiending of the notes, please refer to the sedaiditled “Description of the Notes” in this

prospectus supplement.

Issuer

Notes Offered

Maturity

Form and Denomination

Interest Rate

Guarantees

Currency of Payments

Ranking

Optional Redemption

Celanese US Holdings LLC.

€300,000,000 aggregate principal amount of % Senior Notes due 2019.

The notes will mature on , 2019.

The Issuer will issue the notes in denominatidn&100,000 and integral multiples of,©00
excess thereof, maintained in book-entry form. Bdtedenominations of less thahGD,000
not be available.

Interest on the notes will accrue at a rate of % per annum. Interest on the notes will be
payable semi-annually in cash in arrears on and of each year.

The notes will be guaranteed, jointly and sevgralh a senior basis by Celanese, and the
domestic subsidiaries of Celanese that guaraneekssioers obligations under its senior cre
facilities (collectively with Celanese, the “Guatars”).

As of June 30, 2014, the Issuer’s non-guarantosidigries collectively held $7.2 billion in
assets.

All payments of interest and principal, includipgyments made upon any redemption of the
notes, will be made in euros. If the euro is uniatde to us due to the imposition of excha
controls or other circumstances beyond our cowtrdflthe euro is no longer being used by
then member states of the European Union that ddopted the euro as their currency or
settlement of transactions by public institutiof®owithin the international banking
community, then all payments in respect of the siat#l be made in dollars until the euro is
again available to us or so used.

The notes will be general senior unsecured obbgatbf the Issuer and each Guarantor a

« rank equally in right of payment to all of the Ies's and each Guaranteréxisting and futi
senior unsecured debt;

« rank senior in right of payment to the Issuer’s endh Guarantos’future debt that is expi
subordinated in right of payment to the notes &edguarantees;

* be effectively subordinated to the Issuer’s andhd&agarantor’s secured indebtedness,
including indebtedness under the Isssisenior credit facilities, to the extent of théuesof
collateral securing such indebtedness; and

* be structurally subordinated to all of the existamgl future liabilities, including trade pay
and preferred stock of the Issuer’s subsidiariasdb not guarantee the notes.

As of June 30, 2014, the Issuer’s non-guarantcsidigries collectively had $4.0 billion of
liabilities, including trade payables.

We may redeem some or all of the notes at a redemptice of 100% of the principal amc
plus accrued and unpaid interest, if any, to tidemgption date, plus a “make-wholgfemiun
See “Description of the Notes—Optional Redemption.”
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Redemption for Tax Reasons

Additional Amounts

Change of Control Event

Certain Covenants

Use of Proceeds

The Issuer may redeem all but not part of the niftes a result of certain tax law change:
Issuer would be required to pay Additional Amoumristhe notes as described under
“Description of the Notes - Payments of AdditioAahounts.” This redemption would be at
100% of the principal amount, together with accraad unpaid interest on the notes to, but
excluding, the date fixed for redemption, and ald&ional Amounts owed with respect the

if any. See “Description of the Notes - RedempfamnTax Reasons.”

If any taxes imposed by the United States are redud be withheld or deducted in respe:
any payment made under or with respect to the rwtasy Guarantee, we (or such Guara
applicable) will, subject to certain exceptions dindtations set forth herein, pay Additional
Amounts as is necessary in order that the net ateeaoeived in respect of such payment
each beneficial owner who is not a United Statesqueafter such withholding or deduction
(including any withholding or deduction in respetsuch Additional Amounts) will equal t
amounts which would have been received in resgesuah payments on any note or Gual

in the absence of such withholding or deducti@®ee “Description of the Notes - Payment of
Additional Amounts.”

If we experience a change of control event, we roffst to purchase the notes at 101% o
principal amount, plus accrued and unpaid intef®sé “Description of the NotesRepurcha
at the Option of Holders—Change of Control Event.”

The indenture governing the notes contains covertaat limit, among other things, the Is
ability and the ability of its restricted subsidés to:

* incur additional debt;

« pay dividends or make other restricted payments;
e consummate specified asset sales;

* enter into transactions with affiliates;

e incur liens;

* impose restrictions on the ability of a subsiditryay dividends or make payments to the
Issuer and its restricted subsidiaries;

* merge or consolidate with any other person; and

« sell, assign, transfer, lease convey or otherwisgode of all or substantially all of the Iss
assets or the assets of its restricted subsidiaries

These covenants are subject to important excepfiiomgations and qualifications as desctr
in “Description of the Notes—Certain CovenantSértain of these covenants will cease t
at all times after the date on which the notesivedavestment grade ratings from both M
Investors Service, Inc. (“Moody’s”) and StandardP&or’s, a division of The McGraw-Hill
Companies, Inc. (“Standard & Poor’s”), provideddedault or event of default under the
indenture exits at that time. Such terminated cam&will not be reinstated if the notes lose
their investment grade ratings at any time theeeaft

We estimate the proceeds of the offering of thesatill be 800 million ($388 million, bas
on a €/$ exchange rate of €1.00/$1.28 of September 5, 20)before deducting underwr
discounts and commissions and other estimatedafedexpenses of this offering.

We intend to use the net proceeds from this offgriogether with cash on hand, to redeel
our outstanding 2018 Notes prior to maturity inadance with the indenture governing s
notes. Affiliates of certain of the underwritersyrze holders of the 2018 Notes and,

accordingly, may receive a portion of the net peatsefrom this offering. SeéJse of Procee
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Listing

Trustee

Registrar

Transfer Agent

Paying Agent

Governing Law

Risk Factors

We intend to apply to list the notes on the NYSEe Tisting application will be subject to
approval by the NYSE. If such a listing is obtaineg have no obligation to maintain such
listing, and we may delist the notes at any time.

Wells Fargo Bank, National Association.
Deutsche Bank Luxembourg S.A.
Deutsche Bank Luxembourg S.A.
Deutsche Bank AG, London Branch.
The State of New York.

See “Risk Factors” and other information includedncorporated by reference in this
prospectus supplement and the accompanying prespixcta discussion of factors you sh
consider carefully before investing in the notes.
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RISK FACTORS

Investing in the notes involves various risks,tdaig the risks described below as well as thoseudised under the capti“Risk Factors” in our
Annual Report on Form -K for the year ended December 31, 2013 . You shoarefully consider these risks and the otherrimi@tion included or
incorporated by reference in this prospectus supplet and the accompanying prospectus before imgestithe notes. These risks are not the only
ones we face. Additional risks not presently kntawns or that we currently deem immaterial may afspair our business operations, financial
condition and results of operations. Our businéissncial condition or results of operations coldd materially adversely affected by any of these
risks. The trading price of the notes could dectine to any of these risks, and you may lose gibot of your investment.

Risks Relating to the Notes and the Guarantees

Our level of indebtedness could diminish our abjlito raise additional capital to fund our operatisnlimit our ability to react to changes in the
economy or the chemicals industry and prevent usnfr meeting obligations under our indebtedness.

As of June 30, 2014 , our total indebtedness wds l4iBion . In addition, as of June 30, 2014 , ma&l $600 million available for borrowing under our
revolving credit facility and $21 million availablnder our accounts receivable securitizationifiacWWe intend to amend and restate our existing
senior credit facility to increase the aggregateant available for borrowing under our revolvingdit facility to up to $900 million.

Our level of indebtedness could have important eqaences, including:

* increasing our vulnerability to general economid amdustry conditions including exacerbating the@act of any adverse business effects the
determined to be material adverse events undesemior credit facilities;

» requiring a substantial portion of cash flowrfreperations to be dedicated to the payment ofjmah and interest on indebtedness and amounts
payable in connection with the satisfaction of otlrer liabilities, therefore reducing our abilityése our cash flow to fund operations, capital
expenditures and future business opportunitiesaprdividends on our common stock;

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

« limiting our ability to obtain additional finaimg for working capital, capital expenditures, puotddevelopment, debt service requirements,
acquisitions and general corporate or other pusppasel

» limiting our ability to adjust to changing matlenditions and placing us at a competitive disadigge compared to our competitors who have
less debt.

We may incur additional indebtedness in the futurghich could increase the risks described above.

Although covenants under the credit agreement‘@nedit Agreement”) governing our senior creditiféties and the indentures governing the
Issuer’s outstanding 2018 Notes, 5.875% Senior Ndtre 2021 and 4.625% Senior Notes due 2022 (tiwbég the “Outstanding Notes”) limit, and
the indenture governing the notes will limit, oliley to incur certain additional indebtednessgé restrictions are subject to a number of
qualifications and exceptions, and the indebtednessould incur in compliance with these restricia@ould be significant. To the extent that we
incur additional indebtedness, the risks associatddour debt described above, including our gassinability to service our debt, including the
notes, would increase.

Our variable rate indebtedness subjects us to iestrate risk, which could cause our debt serviddigations to increase significantly and affect
our operating results.

Certain of our borrowings are at variable ratemtefrest and expose us to interest rate risk téfra@st rates were to increase, our debt service
obligations on our variable rate indebtedness wmdrkase. As of June 30, 2014 , we had $781 mjl€i84 million and CNY 450 million of

variable rate debt, of which $500 million was hetlgéth an interest rate swap agreement maturingala2, 2016, leaving $281 million, €184

million and CNY 450 million of variable rate dehttgect to interest rate exposure. Accordingly, aitiltease in interest rates would increase annual
interest expense by $6 million.

We may not be able to generate sufficient cashdovice our indebtedness and may be forced to tatkeeioactions to satisfy obligations under our
indebtedness, which may not be successful.

Our ability to make scheduled payments on or timagice our debt obligations depends on the findooiadition and operating performance of our
subsidiaries, which are subject to prevailing ecoiccand competitive conditions and to certain
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financial, business and other factors beyond ontrob We may not be able to maintain a level aftciows from operating activities sufficient to
permit us to pay the principal, premium, if anydamterest on our indebtedness, including the notes

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhayforced to reduce or delay capital expenditures,
sell assets, seek additional capital or restruaurefinance our indebtedness. These alternataesores may not be successful and may not permit
us to meet our scheduled debt service obligationthe absence of such operating results and ressuwe could face substantial liquidity problems
and might be required to dispose of material asgetperations to meet our scheduled debt senidtigations. Certain covenants in the Credit
Agreement governing our senior credit facilitiesl aime indentures governing the Outstanding Notstsicg and the indenture governing the notes
will restrict, our ability to dispose of assets dadise the proceeds from the disposition of asgétsmay not be able to consummate dispositions or
to obtain the proceeds that we could realize frispakitions and these proceeds may not be adetateet any debt service obligations then due.

Restrictive covenants in our senior credit faci#8 and the indentures governing the Outstanding &®and the notes may limit our ability
engage in certain transactions and may diminish caipility to make payments on our indebtedness oy pavidends.

The Credit Agreement governing our senior credititees, the Receivables Purchase Agreement ([hechase Agreement”) governing our accounts
receivables securitization facility and the indeatugoverning the Outstanding Notes each contathtlge indenture governing the notes will cont
various covenants that limit our ability to engagepecified types of transactions. The Credit Agnent requires us to maintain a maximum first
senior secured leverage ratio if there are outstgrisbrrowings or letters of credit issued under tavolving credit facility. Our ability to meetish
financial ratio can be affected by events beyondooatrol, and we may not be able to meet thisdeatl.

The Credit Agreement also contains covenants imegydut not limited to, restrictions on the Comyparability to incur indebtedness; grant liens on
assets; merge, consolidate, or sell assets; pajedids or make other restricted payments; makestments; prepay or modify certain indebtedness;
engage in transactions with affiliates; enter sate-leaseback transactions or hedge transactioesigage in other businesses.

The Purchase Agreement also contains covenantglingl, but not limited to, restrictions on CE Rewediles LLC, a wholly-owned, “bankruptcy
remote” special purpose subsidiary of the Compang, certain other Company subsidiaries’ abilitintur indebtedness; grant liens on assets;
merge, consolidate, or sell assets; pay dividendsake other restricted payments; make investmenépay or modify certain indebtedness; or
engage in other businesses.

In addition, the indentures governing the Outstagdilotes limit, and the indenture governing theeaatill limit, the Issuer’'s and certain of its
subsidiaries’ ability to, among other things, inedditional debt; pay dividends or make other retsttl payments; consummate specified asset sales;
enter into transactions with affiliates; incur kgipay dividends or make payments to the Issueitamestricted subsidiaries; merge or consolidate
with any other person; and sell, assign, transfase, convey or otherwise dispose of all or sultistity all of the Issuer’s assets or the asseissof
restricted subsidiaries. See “Description of theedeCertain Covenants.”

Such restrictions in the instruments governingderbt obligations could result in us having to aftiie consent of our lenders and holders of the
Outstanding Notes and the notes in order to tak@ioeactions. Disruptions in credit markets magvent us from obtaining or make it more difficult
or more costly for us to obtain such consents. @bility to expand our business or to address deslin our business may be limited if we are unable
to obtain such consents.

A breach of any of these covenants could resiwdtdefault, which, if not cured or waived, could a/material adverse effect on our business,
financial condition and results of operations. Rartnore, a default under the Credit Agreement cpafthit lenders to accelerate the maturity of our
indebtedness under the Credit Agreement and tdnatenany commitments to lend. If we were unableefiay or refinance such indebtedness, the
lenders under the Credit Agreement could proceaéhagthe collateral granted to them to secureitftgbtedness. Our subsidiaries have pledged a
significant portion of our assets as collateraeoure our indebtedness under the Credit Agreenfi¢hné lenders under the Credit Agreement
accelerate the repayment of such indebtedness,ayenot have sufficient assets to repay such amaurdsr other indebtedness, including the nc

In such event, we could be forced into bankruptclgmidation and, as a result, you could lose yiouestment in the notes.
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The Issuer and Celanese are holding companies argehd on subsidiaries to satisfy their obligatiomsder the notes and the guarantee of the
Issuer's obligations under the notes by Celanese.

As holding companies, the Issuer and Celanese hwtécrefer to as the Parent Guarantor, conductautieslly all of their operations through our
subsidiaries, which own substantially all of ounsolidated assets. Consequently, the principaksooircash to pay the Issuer's and Parent
Guarantor’s obligations, including obligations unttee notes and the guarantee of the Issuer’sativigs under the notes by the Parent Guarantor, is
the cash that our subsidiaries generate from tpeirations. We cannot assure you that our subidiaiill be able to, or be permitted to, make
distributions to enable the Issuer or the Parerréntor to make payments in respect of their obiiga. Each of our subsidiaries is a distinct legal
entity and, under certain circumstances, applicablatry or state laws, regulatory limitations aedns of our debt instruments may limit the Isssier’
and the Parent Guarantor’s ability to obtain casfour subsidiaries. While the indenture governirgnotes limits the ability of our subsidiaries t
restrict their ability to pay dividends or make @tlintercompany payments to us, these limitatisassabject to certain qualifications and exceptions
which may have the effect of significantly restirigtthe applicability of those limits. In the evehe Issuer and the Parent Guarantor do not receive
distributions from our subsidiaries, the Issuer tr@Parent Guarantor may be unable to make rebjpagments on the notes, the guarantee of the
Issuer’s obligations under the notes by the PdBemtrantor, or our other indebtedness.

Many of the covenants in the indenture governingetinotes will cease to apply from and after the fidate when the notes are rated investm
grade by Mood's and Standard & Poor’s, provided no default hasaurred and is continuing.

Many of the covenants contained in the indentureegdng the notes will cease to apply from andrdfie first date when the notes receive an
investment grade rating from Moody’s and Standaréd%r’s, provided no default has occurred and is thetimaing. There can be no assurance
the notes, if they are rated investment grade,mélintain such ratings. Termination of these comehwill allow us to engage in certain actions that
would not have been permitted were these covefafdsce. Upon termination, these covenants willexager apply even if the notes are
subsequently downgraded below investment grade'Beseription of the Notes—Termination of Covenahts

Federal and state statutes could allow courts, undpecific circumstances, to void or subordinateethotes or any of the subsidiary guarantees
and require note holders to return payments receifeom the Issuer or the Subsidiary Guarantors.

Under federal bankruptcy law and comparable prowisiof state fraudulent transfer laws, the noteengrof the guarantees thereof by the subsid

of the Issuer, which we refer to as the Subsid@marantors, could be voided, or claims in respéti@notes or any of the guarantees thereof by the
Subsidiary Guarantors could be subordinated tofdhe Issuer’s indebtedness or that of the Suasidsuarantors if, among other things, the Issuer
or a Subsidiary Guarantor, at the time the Issusuoh Subsidiary Guarantor incurred the indebtsslegidenced by the notes or such guarantee:

» received less than reasonably equivalent valuaiocénsideration for the issuance of the notdsthe incurrence of such guarantee;
* were insolvent or rendered insolvent by reasoruohsncurrence; «

* were engaged in a business or transaction fazthathe Issuer’s or the Subsidiary Guarantor’s lieing assets constituted unreasonably small
capital; or

* intended to incur, or believed that the Issughe Subsidiary Guarantor would incur, debts beythe Issuer’s or the Subsidiary Guarantor’s
ability to pay such debts as they mature; or

» was a defendant in an action for money damagekeated against the Issuer or such Subsidiary @Gtard, in either case, after final judgment,
the judgment was unsatisfied.

As a general matter, value is given for a trangfean obligation if, in exchange for the transfeobligation, property is transferred or an anteced
debt is secured or satisfied. A bankruptcy counidalso void the notes or a guarantee if it fotlrat the Issuer or the Subsidiary Guarantors issued
the notes or the guarantees with the actual intehinder, delay or defraud creditors.

We cannot be certain as to the standards a couttdwise to determine whether or not the Issueh@iSubsidiary Guarantors were solvent at the
relevant time or, regardless of the standard tlwatuat uses, whether the notes or the guaranteeklwe subordinated to the Issuer’s or any of the
Subsidiary Guarantors’ other debt. In general, h@rea court would deem an entity insolvent if:

» the sum of its debts, including contingent andauritiated liabilities, was greater than the faieahle value of all of its asse
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» the present fair saleable value of its assetslass than the amount that would be required yatpgrobable liability on its existing debts,
including contingent liabilities, as they becomsalbte and mature; or

* it could not pay its debts as they became

If a court were to void the issuance of the notethe incurrence of the guarantees as the resalfr@fudulent transfer or conveyance, or hold such
obligations unenforceable for any other reasonjdrsl of the notes would cease to have a claim sigdie Issuer or that Subsidiary Guarantor on its
guarantee. A court could also subordinate the raitesiy of the guarantees to the other indebtedvfeb® Issuer or the applicable Subsidiary
Guarantor, direct holders of the notes to retugnamnounts paid under the notes or a guaranteettssiuer or the applicable Subsidiary Guarantor or
to a fund for the benefit of its creditors, or takber action detrimental to the holders of theesot

Each guarantee will contain a provision intendelihtit the Subsidiary Guarantor’s liability to tieaximum amount that it could incur without
causing the incurrence of obligations under itsrgniee to be a fraudulent transfer. Each Subsidiaigrantor that makes a payment or distribution
under a guarantee will be entitled to a contribufiom each other Subsidiary Guarantor in an ampumtata, based on the net assets of each
Subsidiary Guarantor. Under recent case law, themgsions may not be effective to protect the gagges from being voided under fraudulent
transfer or conveyance law.

We cannot assure you that an active trading markat the notes will exist if you desire to sell thetes.

The notes are a new issue of securities with rebéshed trading market. Although we intend to ggpf listing of the notes for trading on the

NYSE, no assurance can be given that the notebadtbme or will remain listed or that an activeling market for the notes will develop or
developed, that it will continue. The listing amgaliion will be subject to approval by the NYSEsiich a listing is obtained, we have no obligatmn t
maintain such listing, and we may delist the natesny time. Although the underwriters have infodnas that they currently intend to make a market
in the notes after we complete the offering, thayehno obligation to do so and may discontinue ngaki market in the notes at any time without
notice. The liquidity of any market for the notesl depend on a number of factors, including:

+ the number of holders of not

* our operating performance and financial condi

» the market for similar securiti¢

» the interest of securities dealers in making a etarkthe notes; ai

e prevailing interest rate

Historically, the market for non-investment graagbudhas been subject to disruptions that have dadestantial volatility in the prices of secustie
similar to the notes. The market, if any, for tlmes may face similar disruptions that may advgra#fect the prices at which you could sell your
notes. Therefore, you may not be able to sell yaties at a particular time and the price that ymeive when you sell may not be favorable.

We may be unable to purchase the notes upon a cleaoigcontrol event.

Upon a change of control event, as defined inndentures governing the Outstanding Notes anddtesnthe Issuer is required to offer to purchase
all of the Outstanding Notes and the notes thestamtling for cash at 101% of the principal amohateof plus accrued and unpaid interest, if any.
Similarly, under the Credit Agreement and the PasehAgreement, a change of control (as defineeithjeconstitutes an event of default that per
the lenders to accelerate the maturity of the iteliriess and terminate their commitments to len@utie: respective agreements. Our other
indebtedness also may contain repayment requiremeétit respect to specific events that constitutbange of control. If a change of control event
occurs, we may nhot have sufficient funds to payctienge of control purchase price with respedi¢oQutstanding Notes or the notes or to repay
outstanding indebtedness under our senior credliti@s, our accounts receivables securitizatiacility or our other indebtedness, and may be
required to secure new third party financing tcsdoWe may not be able to obtain this financingemmercially reasonable terms, or on terms
acceptable to us, or at all. Our failure to repasghthe notes upon a change of control event waansgtitute an event of default under the indenture.

The change of control event provisions in the indengoverning the notes may not protect you inetyent we consummate a highly leveraged
transaction, reorganization, restructuring, meaggesther similar transaction, unless such transaatonstitutes a change of control event under the
indenture. Such a transaction may not involve agban voting power or beneficial ownership or, reifét does, may not involve a change in the
magnitude required under the definition of chanfeontrol in the indenture to trigger our obligatito repurchase the notes. Except as otherwise
described above, the indenture does not contaiigioos that permit the holders of the notes tairegthe Issuer to repurchase or redeem the na
the
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event of a takeover, recapitalization or similangaction. See “Description of the Notes—Repurchasige Option of Holders—Change of Control
Event.”

Your right to receive payments on the notes will &féectively subordinated to the right of lenderhiwhave a security interest in our assets, to the
extent of the value of those assets.

Subject to the restrictions in the indentures gower the Outstanding Notes and the notes, we, direfuour subsidiaries, may incur significant
additional indebtedness secured by assets. If edeglared bankrupt or insolvent, or if we defaumlitler any of our existing or future indebtedness
secured by assets, the holders of such indebtednaktdeclare all of the funds borrowed thereuntbgrether with accrued interest, immediately
and payable. If we were unable to repay such irdirtEss, the holders of such indebtedness coutlde ®xtent of such indebtedness, foreclose on
such assets to the exclusion of holders of thesnéteany such event, because the notes will ngebared by our assets, remaining proceeds, if any,
from the sale of such assets will be availableaty gbligations on the notes only after such inddies has been paid in full.

The notes will be structurally subordinated to afidebtedness of our current subsidiaries that aretpand any of our future subsidiaries that do
not become, guarantors of the notes.

The notes will, subject to certain exceptions, bargnteed by those of our domestic subsidiariggtiirantee our senior credit facilities. Eachwf o
current subsidiaries that is not, and any fututesiliary that does not become, a Subsidiary Guaramider our senior credit facilities, and therefor
under the notes, will have no obligation, contirtgemotherwise, to pay amounts due under the rmtés make any funds available to pay those
amounts, whether by dividend, distribution, loartiter payment. The notes will be structurally sdivated to all indebtedness and other obliga
of any nonguarantor subsidiary such that, in the event daflirency, liquidation, reorganization, dissolutionather winding up of any subsidiary tl
is not a guarantor of the notes, all of such suésits creditors (including trade creditors andfpreed stockholders, if any) would be entitled to
payment in full out of such subsidiary’s assetoleive (and therefore the holders of the notes)dvoe entitled to any payment. As of June 30,
2014 , the Issuer’s non-guarantor Subsidiariegctilely had $4.0 billion of liabilities, includingade payables.

An investment in the notes by a holder whose horagrency is not euro entails significant risk:

All payments of interest on and the principal ¢ tiotes and any redemption price for the notesheilinade in euros. An investment in the notes
holder whose home currency is not euro entailsifsigmt risks. These risks include the possibitifysignificant changes in rates of exchange bet
the holder’'s home currency and euro and the pdisgibf the imposition or subsequent modificatioinfareign exchange controls. These risks
generally depend on factors over which we haveamtrol, such as economic, financial and politicgrts and the supply of and demand for the
relevant currencies. In the past, rates of exchéeggeen euro and certain currencies have beetyhiglatile, and each holder should be aware that
volatility may occur in the future. Fluctuationsany particular exchange rate that have occurréldeipast, however, are not necessarily indicatfve
fluctuations in the rate that may occur duringtéren of the notes. Depreciation of euro againstitider's home currency would result in a decrease
in the effective yield of the notes below its conpate and, in certain circumstances, could réswtloss to the holder. If you are a United States
holder, see “Certain United States Federal IncomeQonsiderations—Consequences to United Statedekilfor certain United States federal
income tax consequences of the acquisition, owigeesid disposition of the notes related to the :ib&ing denominated in euros.

The notes permit us to make payments in dollare/é are unable to obtain euros.

If the euro is unavailable to us due to the imposiof exchange controls or other circumstancesbeéyur control or if the euro is no longer being
used by the then member states of the EuropeamUimt have adopted the euro as their currencgrahé settlement of transactions by public
institutions of or within the international bankiogmmunity, then all payments in respect of thesetill be made in dollars until the euro is again
available to us or so used. The amount payablenpate in euros will be converted into dollarstioa basis of the then most recently available
market exchange rate for euro. Any payment in retsplethe notes so made in dollars will not comgéitan event of default under the notes or the
indenture governing the notes.
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In a lawsuit for payment on the notes, an investoay bear currency exchange ris

The indenture is, and the notes and guaranteebesviljoverned by the laws of the State of New Ybihkder New York law, a New York state court
rendering a judgment on the notes would be requoednder the judgment in euros. However, thejueigt would be converted into dollars at the
exchange rate prevailing on the date of entry efitilgment. Consequently, in a lawsuit for payntenthe notes, investors would bear currency
exchange risk until a New York state court judgmisrntered, which could be a significant amourttroé. A federal court sitting in New York with
diversity jurisdiction over a dispute arising innc@ction with the notes would apply New York law.

In courts outside of New York, investors may notabée to obtain a judgment in a currency other thallars. For example, a judgment for money in
an action based on the notes in many other Unitat Sfederal or state courts ordinarily would beced in the United States only in dollars. The
date used to determine the rate of conversion af ietio dollars would depend upon various factorsluding which court renders the judgment and
when the judgment is rendered.

You must rely on the procedures and the relevamaring systems to exercise your rights and remedies

Owners of the book-entry interests will not be ¢desed owners or holders of notes unless and detfihitive notes are issued in exchange for book-
entry interests. Instead, the common depositaritfarominee) for Clearstream and Euroclear wilthesole holder of the notes.

Payments of principal, interest and other amouwis@on or in respect of the notes in global forifi ae made to Deutsche Bank AG, London
Branch, the principal paying agent, which will mgde/ments to Clearstream and Euroclear. There#fiese payments will be credited to
Clearstream and Euroclear participants’ accoursttbld book-entry interests in the notes in gldbah and credited by such participants to indirect
participants. After payment to the common depogitar Clearstream and Euroclear, none of the IsgsherGuarantors, the Trustee or any paying
agent will have any responsibility or liability fany aspect of the records relating to or paymefitsterest, principal or other amounts to Cle&air
and Euroclear, or to owners of book-entry interestsordingly, if you own a book-entry interestthre notes, you must rely on the procedures of
Clearstream and Euroclear and, if you are not tiggaant in Clearstream and/or Euroclear, on ttezedures of the participant through which you
own your interest, to exercise any rights and attians of a holder of the notes under the Indenture

Unlike holders of certificated notes, owners of be@ntry interests do not have the direct rightdbugpon our solicitations for consents or requésts
waivers or other actions from holders of the notestead, you will be reliant on the common degogito act on your instructions and/or you will be
permitted to act only to the extent you have resgigppropriate proxies to do so from ClearstreashEamoclear or, if applicable, a participant.
Procedures implemented for the granting of suckipsomay not be sufficient to enable you to voteaoy requested actions on a timely basis

Similarly, upon the occurrence of an event of difander the Indenture, unless and until definitiggistered notes are issued in respect of all book
entry interests, if investors own book-entry inggsethey will be restricted to acting through Elear and Clearstream. The procedures to be
implemented through Euroclear and Clearstream map@& adequate to ensure the timely exercise bfsignder the notes. See “Book-Entry,
Delivery and Form.”

The notes have minimum specified denominations€df00,000.

The notes have minimum denominations of €100,0@0nanitiples of €1,000. The notes may be tradedrinunts in excess of €100,000 that are not
integral multiples of €100,000. In such a caseplddr of notes who, as a result of trading suchwatsy holds a principal amount of less than
€100,000 may not receive a definitive certificateespect of such holding (should definitive cectifies be printed) and would need to purchase a
principal amount of notes such that its holding ante to at least €100,000.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regargliour ratio of earnings to fixed charges for theqats shown. In calculating the ratio of earnings t
fixed charges, earnings represent the sum of (ijiregs (loss) from continuing operations beforeegxii) income distributions from equity method
investees, (iii) amortization of capitalized intgrand (iv) total fixed charges, minus equity i e@rnings of affiliates. Fixed charges represeat t

sum of (i) interest expense, (ii) capitalized is#gy (i) the estimated interest portion of rexpense, (iv) cumulative preferred stock dividendd a
(v) guaranteed payments to minority stockholders.

Six Months
Ended
June 30, Year Ended December 31,
2014 2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 6.4x 7.7X 2.4x 2.7x 2.5x 1.3x
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USE OF PROCEEDS

We estimate the proceeds of the offering of thesatill be €300 million ( $388 million based on/& €xchange rate of €1.00/ $1.29 as of Septembe
5, 2014 ) before deducting underwriting discoumtd eéommissions and other estimated fees and expenseas offering. We intend to use the net
proceeds from this offering, together with casthand, to redeem all of the $600 million aggregatecipal outstanding of our 6.625% Senior Notes
due 2018 (the “2018 Notespyior to maturity in accordance with the indentgowerning the 2018 Notes. Affiliates of certaintloé underwriters me

be holders of the 2018 Notes and, accordingly, reagive a portion of the net proceeds from thieraff.
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CAPITALIZATION

The following table sets forth (i) our actual histal consolidated cash and cash equivalents gpithtiaation as of June 30, 2014 and (ii) our cash
and cash equivalents and capitalization as adjustgive effect to this offering of the notes ahd tedemption of the 2018 Notes prior to maturity a
described herein under “Use of Proceeds.” The métion in this table should be read in conjunctigth the financial information incorporated by
reference into the accompanying prospectus andahsolidated financial statements for Celaneseaandmpanying notes incorporated by reference
herein.

June 30, 2014

Actual As Adjusted
(unaudited)
(in millions)
Cash and cash equivalents $ 1,06¢ $ 832 @
Total debt:
Revolving credit facility® $ — $ —
Term loans 971 971
Senior unsecured notes offered hereby . e ©
6.625% Senior Notes due 2018 60C —
5.875% Senior Notes due 2021 40C 40C
4.625% Senior Notes due 2022 50C 50C
Capital leases 263 263
Industrial revenue bonds and other debt 304 304
Total debt 3,03¢ 2,82¢
Total stockholders’ equity 3,101 3,101
Total capitalization $ 6,13¢ $ 5,927

@ Includes the payment of premium on the 2018 Nate®nnection with the future redemption of the 26ites prior to maturity with the
proceeds of this offering and cash on hand. Doesdfiect the payment of accrued interest on thE829otes.

®  Consists of a $600 million revolving credit fagilierminating in 2015. We intend to amend our éxgssenior credit facility to extend the
maturity date with respect to the revolving comnatits of each lender and increase the aggregatersueailable for borrowing under our
revolving credit facility to up to $900 million.

©  Based on a €/$ exchange rate of €1.00/ $a26f September 5, 20
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DESCRIPTION OF THE NOTES

You can find the definitions of certain terms ugethis description under the subheading “—Cerkdfinitions.” In this description, the term
“Issuer” refers only to Celanese US Holdings LL@daot to any of its subsidiaries.

The notes will be issued under a base indentuteddss of May 6, 2011, by and among the IssueiGtherantors and Wells Fargo Bank, National
Association, as trustee (the “Trustee”), as suppleed by a third supplemental indenture, to becdaseof the closing date of this offering, by and
among the Issuer, the Guarantors, the Trustee sBleeiBank AG, London Branch, as paying agent ([#ayihg Agent”), and Deutsche Bank
Luxembourg S.A., as registrar and transfer agéet ‘(Transfer Agent”). As used in this section,rafierences to the “indenture” mean the base
indenture as supplemented by the third supplemamahture. The terms of the notes include thasedtin the indenture and those made part of the
indenture by reference to the Trust Indenture Adt939.

The following description is a summary of the mialgorovisions of the indenture. It does not resthae indenture in its entirety. We urge you talrea
the indenture because it, and not this descriptlefines the rights of holders of the notes. A copthe base indenture is available as set fortteun
“Incorporation by Reference”, and a copy of thedtsupplemental indenture will be filed on a cutmeport on Form 8-K and available as set forth
under “Incorporation by Reference.” Certain defiteans used in this description but not definedWwalinder “—Certain Definitions” have the
meanings assigned to them in the indenture.

The registered holder of any note will be treateth@ owner of it for all purposes. Only registenetters will have rights under the indenture.

Principal, Maturity and Interest

The Issuer will issue €300,000,000 aggregate gral@mount of notes in this offering. The noted mihture on , 2019 . The indenture
governing the notes will provide for the issuantadditional notes of the same class and seriégesiuto compliance winantsth the covenants
contained in the indenture. The notes will be idsaedenominations of €100,000 and integral muspdf €1,000 in excess thereof.

Interest on the notes will accrue at the rate of % per annum and will be payable semi-alipimarrears on and , conmeiag on

, 2015 . The Issuer will make eaderiest payment to the holders of record of thesioh the immediately preceding and . The
rights of holders of beneficial interests of nai@seceive the payments of interest on such notesubject to the applicable procedures of Euroclea
and Clearstream.

Interest on the notes will accrue from the daterdainal issuance or, if interest has already beead, from the date it was most recently paid.rigge
will be computed on the basis of the actual nundbelays in the period for which interest is beirdcalated and the actual number of days from and
including the last date on which interest was paidhe notes (or , if no interest has bead on the notes), to but excluding the next suteeti
interest payment date. This payment conventioaferred to as ACTUAL/ACTUAL (ICMA) as defined inahrulebook of the International Capital
Markets Association.

Paying Agent and Payments on the Notes

Principal of, premium, if any, and interest on tieges will be payable at the office of the PayirgpAt or, at the option of the Issuer, payment of
interest may be made by check mailed to the holofettse notes at their respective addresses détifothe register of holdergrovided that all
payments of principal, premium, if any, and intéregh respect to the notes represented by oneave global notes deposited with, or on behalf
common depositary, and registered in the nameeofitminee of the common depositary for the accooff®earstream and Euroclear will be made
through the facilities of the common depositarye Tésuer may change the paying agent without pitice to the holders and the Issuer or any of its
Subsidiaries may act as paying agent. The Isswgrtakes to maintain a paying agent in a memb# sfdhe European Union that, to the extent
permitted by law, will not be obliged to withhold @educt tax pursuant to the European Union Divec2003/48/EC regarding the taxation of sav
income in relation to the notes.

Registrar and Transfer Agent for the Notes

Deutsche Bank Luxembourg S.A. will initially be ajpted as registrar and transfer agent. The Issagrchange the registrar and the transfer agent
without prior notice to the holders, and the Issuresiny of its Subsidiaries may act as the registraéhe transfer agent.
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Transfer and Exchange

A holder may transfer or exchange notes in accaavith the indenture. The Transfer Agent may negaiholder to furnish appropriate
endorsements and transfer documents in connecttravtransfer of notes. Holders will be requiregay all taxes due on transfer. The Issuer is not
required to transfer or exchange any note seldote@demption or repurchase. Also, the Issuepts@quired to transfer or exchange any note for a
period of 15 days before a selection of notes teedeemed or repurchased.

Transfers of book-entry interests in the notes betwparticipants in Euroclear or participants iaa€$tream will be effected by Euroclear and
Clearstream pursuant to customary procedures djedcsuo the applicable rules and procedures estedal by Euroclear or Clearstream and their
respective participants.

Guarantees

The notes will be guaranteed by the Parent Guaranib each direct and indirect Restricted Subsidizat guarantees the Issuer’s obligations under
the Credit Agreement. The Guarantors will jointhdaseverally guarantee the Issuer’s obligation®utite indenture and the notes on a senior
unsecured, full and unconditional basis. The olilige of each Guarantor (other than a companyistetirect or indirect parent of the Issuer) under
its Guarantee will be limited as necessary to pretlee Guarantee from constituting a fraudulentvegance or fraudulent transfer under applicable
law. By virtue of this limitation, a Guarantor’sl@ation under its Guarantee could be significafglys than amounts payable with respect to the
notes, or a Guarantor may have effectively no alilign under its Guarantee. See “Risk Factors—RR&dated to the Notes and the Guarantees—
Federal and state statutes could allow courts, uspific circumstances, to void or subordinatertbtes or any of the subsidiary guarantees and
require note holders to return payments receiveh ihe Issuer or the Subsidiary Guarantors.” leféort to alleviate the effect of this limitation,
each Guarantor that makes a payment or distributioier a Guarantee will be entitled to a contrifmufrom each other Guarantor (if any) in an
amount pro rata, based on the net assets of ezata@ar.

Each Guarantor may consolidate with or merge inteetl its assets to the Issuer or another Guaravitbout limitation, or with, into or to any other
Person upon the terms and conditions set forthérirtdenture. See “—Certain Covenants—Merger, Qa@tamn or Sale of Assets.”

A Guarantor (other than a company that is a diveatdirect parent of the Issuer except in the adsgause (a)(ii) or (v) below) shall be
automatically and unconditionally released andldisged from all of its obligations under its Gudeanof the notes if:

(@) (i) all of its assets or Capital Stock is sotdransferred, in each case in a transactiominptiance with the covenant described under “—
Repurchase at the Option of Holders—Asset Salésthé Guarantor merges with or into, or consdidawith or amalgamates with, or
transfers all or substantially all of its assetsatwother Person in compliance with the covenastrilged under “—Certain Covenants—
Merger, Consolidation or Sale of Assets,” (iii) BUBuarantor is designated an Unrestricted Subgidtisgiccordance with the terms of the
indenture, (iv) in connection with any (direct adirect) sale of Capital Stock or other transacthat results in the Subsidiary Guarantor
ceasing to be a Subsidiary of the Issuer, if the gaother transaction complies with the provisiofithe covenant described under “—
Repurchase at the Option of Holders—Asset Saleq¥)aupon legal defeasance of the notes or satisfaand discharge of the indenture as
provided below under the captions “—Legal Defeasaamtd Covenant Defeasance” and “—Satisfaction aach@rge;”

(b) such Guarantor has delivered to the Trustertificate of a Responsible Officer and an OpirsbiCounsel, each stating that all conditions
precedent herein provided for relating to suchdsation have been complied with; and

(c) such Guarantor is released from its guaranteeeoCtiedit Agreemer
Issuance in Euro

Initial holders will be required to pay for the estin euros, and all payments of interest and ipéhdncluding payments made upon any redemption
of the notes, will be payable in euros. If, on fieathe date of this prospectus supplement, the iswnavailable to us due to the imposition of
exchange controls or other circumstances beyondanirol or if the euro is no longer being usedhry then member states of the European Union
that have adopted the euro as their currency dhfosettlement of transactions by public institasi of or within the international banking
community, then all payments in respect of the siat#l be made in dollars until the euro is agamikable to us or so used. The amount payable on
any date in euros will be converted into dollarglombasis of the most recently available markeharge rate for euro. Any payment in respect of
the notes so made in dollars will not constituteeaent of default under the notes or
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the indenture governing the notes. Neither the t€aisor the Paying Agent shall have any respoitgilidr any calculation or conversion in
connection with the foregoing.

Investors will be subject to foreign exchange riakgo payments of principal and interest that heaye important economic and tax consequences to
them. See “Risk Factors.”

Ranking

Senior Debt

The notes will be general unsecured obligatiorthefissuer that rank senior in right of paymerdltexisting and future Indebtedness that is
expressly subordinated in right of payment to tbies. The notes will rank equally in right of payrheiith all existing and future liabilities of the
Issuer that are not so subordinated and will becéffely subordinated to all of the Issuer’'s Sedudebt (to the extent of the value of the assets
securing such Indebtedness) and liabilities ofSwlsidiaries that do not guarantee the noteselevient of bankruptcy, liquidation, reorganizati
other winding up of the Issuer or the Guarantorspmn a default in payment with respect to, ordbeeleration of, any Indebtedness under the Credi
Agreement or other senior secured Indebtednessst®is of the Issuer and the Guarantors thatessaah senior secured Indebtedness will be
available to pay obligations on the notes and thar@ntees only after all Indebtedness under suetiitkgreement and other senior secured
Indebtedness has been repaid in full from suchi9é& advise you that there may not be sufficissets remaining to pay amounts due on any

the notes and the Guarantees then outstanding.

Liabilities of Subsidiaries versus Note

Some of the Subsidiaries of the Issuer will notrgngee the notes, and, as described above undeu&raBtees,” Guarantees of Subsidiaries may be
released under certain circumstances. In addifitare Subsidiaries of the Issuer may not be reguio guarantee the notes. Claims of creditors of
any Subsidiaries that are not Guarantors, incluttexde creditors and creditors holding indebtedoeggiarantees issued by such Subsidiaries, and
claims of preferred stockholders of such Subsid&agenerally will have priority with respect to #esets and earnings of such Subsidiaries over the
claims of creditors of the Issuer, including hoklef the notes. Accordingly, the notes and eachr&uee will be effectively subordinated to creds!
(including trade creditors) and preferred stockbaddif any, of such Subsidiaries that are not Guiars.

As of June 30, 2014 :
« the Issuer’s non-guarantor Subsidiaries coletyiheld $7.2 billiorin assets; ar

» the Issuer’s non-guarantor Subsidiaries had Bdlion of liabilities, including trade payabl

Although the indenture limits the incurrence ofébtedness and preferred stock by the Issuer atalrcef its Subsidiaries, such limitation is sulbbjec
to a number of significant qualifications. Moreoyviite indenture does not impose any limitationtanibcurrence by such Subsidiaries of liabilities
that are not considered Indebtedness under thatinge See “—Certain Covenants—Incurrence of Ineldiss and Issuance of Preferred Stock.”

Redemption

Optional Redemption

The notes may be redeemed, in whole or in patheapption of the Issuer upon not less than 30mare than 60 days’ prior notice sent to each
holder’s registered address, at a redemption pucl to 100% of the principal amount of the neézfeemeglusthe Applicable Premium as of, a
accrued and unpaid interest to the applicable retiemdate (subject to the right of holders of melcon the relevant record date to receive interest
due on the relevant interest payment date).

In addition, the Issuer may acquire notes by medmsr than a redemption, whether by tender offeenomarket purchases, negotiated transactio
otherwise, in accordance with applicable securltess, so long as such acquisition does not otlserwiolate the terms of the indenture.

Mandatory Redemptiot

The Issuer is not required to make mandatory reéiempr sinking fund payments with respect to thées.
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Redemption for Tax Reasor

If, as a result of any change in, or amendmerth®]aws (or any regulations or rulings promulgataeder the laws) of the United States, or any
change in, or amendments to, an official positiegarding the application or interpretation of slaks, regulations or rulings (including by virtugé o
a holding, judgment or order by a court of compejerisdiction or a change in published adminiswapractice), which change or amendment is
announced and becomes effective after the datésoptospectus supplement, the Issuer becomedidragbme obligated to pay Additional
Amounts as described under the heading “- Paynfehtlditional Amounts” with respect to the notes dasuch obligation cannot be avoided by
taking reasonable measures available to the Isdher) the Issuer may, at any time at its optiedeem, in whole, but not in part, the notes on not
less than 15 nor more than 60 days prior notidediolders of the notes, at a redemption pricalgul00% of their principal amount, together v
accrued and unpaid interest (if any) on the nogéisgoredeemed to, but excluding, the redemptioa ¢fatbject to the rights of holders of record on
the relevant record date to receive interest duthemelevant interest date and Additional Amouifitany, in respect thereof) and all Additional
Amounts, if any, then due and which will become dodhe redemption date as a result of the redemti otherwise; provided, however, that the
notice of redemption shall not be given earlientBa days before the earliest date on which theetssould be obligated to pay such Additional
Amounts if a payment in respect of the notes wieea due and unless at the time such notice is giveh obligation to pay Additional Amounts
remains in effect (or will be in effect at the timesuch redemption). Prior to any such noticeegfemption, the Issuer will deliver to the Trustak (
an Officer's Certificate stating that it is entdléo effect such redemption and that the obligatiopay Additional Amounts cannot be avoided by
taking reasonable measures available to it and (ajtten opinion of independent counsel selectethb Issuer to the effect that the Issuer has been
or will become obligated to pay Additional Amounts.

The Trustee and paying agent will accept and wveilehtitled to conclusively rely upon the Office€ertificate and opinion of counsel as sufficient
evidence of the satisfaction of the conditions pdent described above for the Issuer to exerdggitt to redeem the notes, which determination
will be conclusive and binding on the holders.

Payment of Additional Amounts

All payments by the Issuer or any Guarantor omibtes or any Guarantee will be made free and ofieand without withholding or deduction for or
on account of any present or future tax, assessonaiher governmental charges and any penaltiesgist or additions to tax with respect thereto
(each a “tax”) imposed by the United States, unlessavithholding or deduction of such taxes is iegpliby law or the official interpretation or
administration thereof.

If any taxes imposed by the United States are redquo be withheld or deducted in respect of arynEmnt made under or with respect to the notes or
any Guarantee, the Issuer or applicable Guararitisubject to the exceptions and limitations fegth below, pay additional amounts (“Additional
Amounts”) as are necessary in order that the neuats received in respect of such payments by leeaéficial owner who is not a United States
person after such withholding or deduction by apgliaable withholding agent (including any withhisid or deduction in respect of such Additional
Amounts) will equal the amounts which would haverbeeceived in respect of such payments on anyardBiarantee in the absence of such
withholding or deduction; provided, however, tha foregoing obligation to pay additional amouthtslisnot apply:

(a) to any tax to the extent such tax is imposed bgaeaf the holder (or the beneficial owner for wdbgnefit such holder holds such note]
a fiduciary, settlor, beneficiary, member or staakler of the holder if the holder is an estatestirpartnership or corporation, or a person
holding a power over an estate or trust adminigtesea fiduciary holder, being considered as:

(i) being or having been engaged in a trade oinleas in the United States or having or havingdadrmanent establishment in the
United States;

(i) having or having had any other connectionhvitie United States (other than a connection @ isately as a result of the ownership of
the notes, the receipt of any payment or the eafoent of any rights under the notes or any Guaegntecluding being or having be
a citizen or resident of the United States;

(i) being or having been a personal holding camy a passive foreign investment company or arclbed foreign corporation for United
States federal income tax purposes or a corpor#tatrhas accumulated earnings to avoid UniteceStaideral income tax;

(iv) being or having been a “10-percent sharehdldkthe Parent Guarantor as defined in sectioh(B)(3) of the United States Internal
Revenue Code of 1986, as amended (the “Code”); or

(v) being or having been a bank receiving paymentan extension of credit made pursuant to a émgaement entered into in the
ordinary course of its trade or business, as dsstiin section 881(c)(3)(A) of the Code or any gssor provisions;
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(b) to any holder that is not the sole benefioi@her of the notes or that is a fiduciary, parthgr®r limited liability company, but only to the
extent that a beneficial owner with respect tohtbkler, a beneficiary or settlor with respect te fiduciary, or a beneficial owner or mem|
of the partnership or limited liability company wduwot have been entitled to the payment of antemtdil amount had the beneficiary,
settlor, beneficial owner or member received diyeits beneficial or distributive share of the pagmi

(c) to any tax to the extent such tax would natehldeen imposed but for the failure of the holdehe beneficial owner to comply with
certification, identification or other informatiaeporting requirements concerning the nationatiégjdence, identity or connection with the
United States of the holder or beneficial ownethef notes, if compliance is required by statuterdgulation of the United States or any
taxing authority therein or by an applicable incaietreaty to which the United States is a pasta @recondition to exemption from, or
reduction of, such tax, but only to the extent thatholder or beneficial owner is legally eligiliéeprovide such certification or other
evidence;

(d) to any tax that is imposed otherwise than by wiltling or deduction in respect of a payment on tlo¢el or any Guarantt
(e) to any estate, inheritance, gift, sales, transfeglth or similar ta;

(f) to any withholding or deduction that is impdsen a payment to a holder or beneficial ownertaatlis required to be made pursuant to any
law implementing or complying with, or introducedarder to conform to, any European Union Directimethe taxation of savings;

(g) to any tax required to be withheld by any payagent from any payment of principal of or ingtren any note, if such payment can be made
without such withholding by at least one other pgyagent;

(h) to any tax to the extent such tax would natehldeen imposed or levied but for the presentdijothe holder or beneficial owner of any note,
where presentation is required, for payment onte iere than 30 days after the date on which payberame due and payable or the date
on which payment thereof is duly provided for, wigeer occurs later;

(i) to any tax to the extent such tax is imposedithheld solely by reason of the beneficial owheing a bank (1) purchasing the notes in the
ordinary course of its lending business or (2) ibateither (A) buying the notes for investmentgmses only nor (B) buying the notes for
resale to a third-party that either is not a bankalding the notes for investment purposes only;

() to any tax imposed under sections 1471 thralgjiv of the Code as of the issue date (or any detear successor provision that is
substantively comparable and not materially morrous to comply with), any current or future regiolas or official interpretations
thereof, any agreement entered into pursuant tecusection 1471(b) of the Code (or any amendexiccessor version described above
any fiscal or regulatory legislation, rules or grees adopted pursuant to any intergovernment&eagent (or related laws or official
administrative practices) implementing the foregoior

(k) in the case of any combination of clauses (a) ting(j).

The notes are subject in all cases to any taxalfiscother law or regulation or administrativgudicial interpretation applicable to the notescé&pt
as specifically provided under this heading “- Papirof Additional Amounts,” the Issuer (or any Garator, if applicable) will not be required to
make any payment for any tax imposed by any goventror a political subdivision or taxing authorior in any government or political
subdivision.

The Issuer or applicable Guarantor will use reastenefforts to obtain certified copies of tax reatsievidencing the payment of any taxes so
deducted or withheld, or other evidence reasonsdiigfactory to the Trustee, and will provide saopies or other evidence to the Trustee.

The foregoing obligations will survive any termiiet, defeasance or discharge of the indenture ahdpply mutatis mutandito any successor to
the Issuer or any Guarantor.

Repurchase at the Option of Holders

Change of Control Event

If a Change of Control Event occurs, each holderatés will have the right to require the Issuerggpurchase all or any part (equal to €1,000 or an
integral multiple of €1,000 in excess thereof)ladttholder’'s notes pursuant to a Change of Cofiffdr on the terms set forth in the indenture He t
Change of Control Offer, the Issuer will offer ag@ige of Control Payment in cash equal to 101%eatgregate principal amount of notes
repurchased plus accrued and unpaid
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interest on the notes repurchased, to the datarohpse. Within 30 days following any Change of @arEvent, the Issuer will send a notice to each
holder describing the transaction or transactibas ¢onstitute the Change of Control and offermgepurchase notes on the Change of Control
Payment Date specified in the notice, which datebeino earlier than 30 days and no later thad@®@ from the date such notice is sent, pursuant tc
the procedures required by the indenture and destin such notice. The Issuer will comply with tequirements of Rule 14eunder the Exchang

Act and any other securities laws and regulatibesgunder to the extent those laws and regulasicmapplicable in connection with the repurchase
of the notes as a result of a Change of ControhEvieo the extent that the provisions of any sei@siaws or regulations conflict with the Chande o
Control provisions of the indenture, the Issuet sdimply with the applicable securities laws anglulations and will not be deemed to have brea

its obligations under the Change of Control prarisi of the indenture by virtue of such conflict.

On the Change of Control Payment Date, the Issilertavthe extent lawful:
(a) accept for payment all notes or portions of noteperly tendered pursuant to the Change of CoQiffar;

(b) deposit with the Paying Agent an amount e¢u#he Change of Control Payment in respect afietés or portions of notes properly
tendered; and

(c) deliver or cause to be delivered to the Truste notes properly accepted together with acerf§i certificate stating the aggregate principal
amount of notes or portions of notes being purathagehe Issuer.

The Paying Agent will promptly distribute to eaablder of notes properly tendered the Change of ©bRayment for such notes, and the Trustee
will promptly authenticate and mail (or cause tataasferred by book entry) to each holder a netg Bqual in principal amount to any unpurchased
portion of the notes surrendered, if apypvidedthat each new note will be in a principal amoun€df000 or an integral multiple of €1,000 in excess
thereof.

The provisions described above that require theels® make a Change of Control Offer following lza@ge of Control Event will be applicable
whether or not any other provisions of the indemtare applicable. Except as described above wsfhert to a Change of Control Event, the indet
contains no provisions that permit the holdershefriotes to require that the Issuer repurchasedeem the notes in the event of a takeover,
recapitalization or similar transaction.

The Issuer will not be required to make a Chang@aftrol Offer upon a Change of Control Event if &lthird party makes the Change of Control
Offer in the manner, at the times and otherwiseoimpliance with the requirements set forth in tigenture applicable to a Change of Control Offer
made by the Issuer and purchases all notes proerdered and not withdrawn under the Change ofrGloDffer or (2) notice of redemption has
been given pursuant to the indenture as describedeaunder the caption “—Optional Redemption,” saland until there is a default in the payment
of the applicable redemption price. Notwithstandamgthing to the contrary contained herein, a ChasfgControl Offer may be made in advance
Change of Control Event or conditional upon theunence of a Change of Control Event, if a defigitagreement is in place for the Change of
Control at the time the Change of Control Offemiade and such Change of Control Offer is otherwiade in compliance with the provisions of this
covenant.

The definition of Change of Control includes a [@eraelating to the direct or indirect sale, leasssfer, conveyance or other disposition of “all o
substantially all'of the properties or assets of the Issuer andiibsifiaries taken as a whole. Although there im#dd body of case law interpretil
the phrase “substantially all,” there is no pre@stablished definition of the phrase under appletaw. Accordingly, the ability of a holder of tes
to require the Issuer to repurchase its notesrasudt of a sale, lease, transfer, conveyanceher aisposition of less than all of the asset$ef t
Issuer and its Subsidiaries taken as a whole tthan®erson or group may be uncertain.

Also see “Risk Factors—Risks Related to the Notesthe Guarantees—We may be unable to purchasetas upon a change of control event.

Asset Sale

The Issuer will not, and will not permit any of Restricted Subsidiaries to, consummate an Assetud¢ess:

(a) the Issuer (or such Restricted Subsidiarthasase may be) receives consideration at thedfrttee Asset Sale at least equal to the fair
market value of the assets or Equity Interesteidsur sold or otherwise disposed of; and

(b) at least 75% of the consideration receivetthnAsset Sale by the Issuer or such Restrictedi@aby is in the form of cash or Cash
Equivalents.

For purposes of clause (b) above and for no othgrgse, the amount of (i) any liabilities (as shawrthe Issuer’s or such Restricted Subsidiary’s
most recent balance sheet or in the notes theséthg Issuer or any Restricted Subsidiary
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(other than liabilities that are by their terms @utinated to the notes or the Guarantees) thaissemed by the transferee of any such assetanyii)
securities received by the Issuer or such Restristeébsidiary from such transferee that are congdayethe Issuer or such Restricted Subsidiary into
cash (to the extent of the cash received) withid d&ys following the receipt thereof, (iii) therfaiarket value (as determined in good faith by the
Issuer) of (1) any assets (other than securitexgived by the Issuer or any Restricted Subsid@be used by it in a Permitted Business, (2) Bquit
Interests in a Person that is a Restricted Subygidiain a Person engaged in a Permitted Busifedsshall become a Restricted Subsidiary
immediately upon the acquisition of such Persothieylssuer or any Restricted Subsidiary or (3)ralmoation of (1) and (2), and (iv) any Design:
Non-cash Consideration received by the Issuer or &itg Restricted Subsidiaries in such Asset Salénigaan aggregate fair market value (as
determined in good faith by the Issuer), taken ttogiewith all other Designated Non-cash Considerateceived pursuant to this clause (iv) that is at
that time outstanding, not to exceed 5.0% of TAtaets at the time of the receipt of such Desighilen-cash Consideration (with the fair market
value of each item of Designated Non-cash Condiideraeing measured at the time received withouihgi effect to subsequent changes in value)
shall be deemed to be cash.

Within 365 days after the receipt of any Net Proseieom an Asset Sale, the Issuer may apply thetd”hoceeds at its option to:

(@) permanently reduce Obligations under Secumdat bBf the Issuer or a Guarantor (and to correspghdreduce commitments with respect
thereto) or Indebtedness of a Restricted Subsidieatyis not a Guarantor, in each case other théebtedness owed to the Issuer or a
Subsidiary of the Issuer;

(b) make an investment in (i) any one or more essesprovidedthat such investment in any business is in the foirthe acquisition of
Capital Stock and results in the Issuer or a ReestfiSubsidiary owning an amount of the Capitatistaf such business such that it
constitutes a Restricted Subsidiary, (ii) capitadenditures or (iii) other assets, in each of({i),and (iii), used or useful in a Permitted
Business; and/or

(c) make an investment in (i) any one or more hessesprovidedthat such investment in any business is in the foirthe acquisition of
Capital Stock and it results in the Issuer or atifiRe#ed Subsidiary owning an amount of the Catalck of such business such that it
constitutes a Restricted Subsidiary, (ii) propsrte (iii) assets that, in each of (i), (ii) anii)(ireplace the businesses, properties and assets
that are the subject of such Asset Sale.

Any Net Proceeds from an Asset Sale not appligdvasted in accordance with the preceding paragragtin 365 days from the date of the receipt
of such Net Proceeds shall constitute “Excess Ras;gprovidedthat if during such 365-day period the Issuer Beatricted Subsidiary enters into a
definitive binding agreement committing it to apglych Net Proceeds in accordance with the requitenod clause (b) or (c) of the immediately
preceding paragraph after such 365th day, suctdagferiod will be extended with respect to the amd@f Net Proceeds so committed for a period
not to exceed 180 days until such Net Proceedsegrered to be applied in accordance with sucheageat (or, if earlier, until termination of such
agreement).

When the aggregate amount of Excess Proceeds ex$é@d million, the Issuer or the applicable Retgtd Subsidiary will make an offer (an Asset
Sale Offer) to all holders of notes and, at theawpof the Issuer, Indebtedness that ranks pasipasgth the notes and contains provisions simdar t
those set forth in the indenture with respect toaadory prepayments, redemptions or offers to @setwith the proceeds of sales of assets, to
purchase, on a pro rata basis (or as near a @rdaais in accordance with the applicable rulespradedures of Clearstream and Euroclear), the
maximum principal amount of notes and such othergzssu Indebtedness that may be purchased thg &xcess Proceeds. The offer price in any
Asset Sale Offer will be equal to 100% of principadount plus accrued and unpaid interest to the afgburchase, and will be payable in cash.

Pending the final application of any Net Procedls,|ssuer or such Restricted Subsidiary may tearppreduce revolving credit borrowings or
otherwise invest the Net Proceeds in any manneidtmet prohibited by the indenture.

If any Excess Proceeds remain after consummatiam éfsset Sale Offer, the Issuer or the applicRlstricted Subsidiary may use those Excess
Proceeds for any purpose not otherwise prohibitethé indenture. If the aggregate principal amaintotes tendered into such Asset Sale Offer
exceeds the amount of Excess Proceeds, the Twitselect the notes to be purchased on a probasés (or as near a pro rata basis in accordance
with the applicable rules and procedures of Clesast and Euroclear). Upon completion of each ASaét Offer, the amount of Excess Proceeds
will be reset at zero.

The Issuer will comply with the requirements of ®GMe-1 under the Exchange Act and any other $iesulaws and regulations thereunder to the
extent those laws and regulations are applicabb®mmection with each repurchase of notes purdoaant Asset Sale Offer. To the extent that the
provisions of any securities laws or regulationsftict with the
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Asset Sale provisions of the indenture, the Issukicomply with the applicable securities laws amgyulations and will not be deemed to have
breached its obligations under the Asset Sale pims of the indenture by virtue of such conflict.

Selection and Notice

If less than all of the notes under the indentuecta be redeemed at any time, the Transfer Agéhselect the notes for redemption or purchasa
pro rata basis or by lot in minimum denominations of €1@0,@&nd integral multiples of €1,000 in excess thebased on a method that most nearly
approximatespro rata or by lot selection as is practicable in accor@éanith Clearstream and Euroclear guidelines, urdéssrwise required by law
or applicable stock exchange or depositary requeérem

The Transfer Agent will promptly notify the Issurrwriting of the notes selected for redemptiorporchase and, in the case of any note selected for
partial redemption or purchase, the principal andoereof to be redeemed or purchased. No notdadnavincipal of less than minimum
denominations of €100,000 and integral multiple€ D00 in excess thereof shall be redeemed in@arept that if all of the notes of a holder are t
be redeemed or purchased, the entire outstandiogratrof the notes held by the holder shall be medekor purchased. Except as provided in the
preceding sentence, provisions of the indentureapply to the notes called for redemption or pasghalso apply to portions of the notes called for
redemption or purchase.

Notices of redemption will be sent at least 30rmitmore than 60 days before the redemption dagacth holder of notes to be redeemed ¢
registered address, except that redemption natiegsbe sent more than 60 days prior to a redemgadm if the notice is issued in connection with a
defeasance of the notes or a satisfaction andatigefof the indenture. Notices of redemption maybecconditional.

If any note is to be redeemed in part only, théceodf redemption that relates to that note wakatthe portion of the principal amount of thatenot
that is to be redeemed. A new note in principal am@qual to the unredeemed portion of the origodé will be issued in the name of the holder of
notes upon cancellation of the original note. Hogremno notes of less than minimum denominatior&l60,000 and integral multiples of €1,000 in
excess thereof will be redeemed in part. Notegddbr redemption become due on the date fixedefdemption. On and after the redemption date,
interest ceases to accrue on notes or portiorteeai talled for redemption if funds sufficient toyghe redemption price have been deposited with a
paying agent.

Termination of Covenants

If at any time after the Issue Date (a) the notesHnvestment Grade Ratings from each of S&P aaddy's (or, if either (or both) of S&P and
Moody'’s have been substituted in accordance wighdgfinition of Rating Agencies, by each of thentlapplicable Rating Agencies) and (b) no
Default has occurred and is continuing under tidemture (the occurrence of the events describétkiforegoing clauses (a) and (b) being
collectively referred to as a “Covenant Terminatirent”), the Issuer and its Restricted Subsidéawél not be subject to the covenants in the
indenture specifically listed under the followingptions in this “Description of the Notes” sectifrthis prospectus supplement (the “Terminated
Covenants”):

(i) “—Repurchase at the Option of Holders—AssdeSa

(i) “—Certain Covenants—Restricted Payments”

(i) “—Certain Covenants—Incurrence of Indebtega@and Issuance of Preferred Stock”

(iv) “—Certain Covenants—Dividend and Other PaytiRestrictions Affecting Subsidiaries”

(v) clause (d) of the first paragraph of “—Cert@lavenants—Merger, Consolidation or Sale of Assets”
(vi) “—Certain Covenants—Transactions with Affiés”; anc

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

In the event that a Termination Event occurs, fiseiér and its Restricted Subsidiaries will no lormesubject to the Terminated Covenants,
regardless of whether and on any subsequent daterdsoth of the Rating Agencies withdraw theirdstment Grade Rating or downgrade the rating
assigned to the notes below an Investment GradadRat

There can be no assurance that the notes willamrgéeve or maintain an Investment Grade Rating faojwRating Agency.
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Certain Covenants

Restricted Payment

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

(a) declare or pay any dividend or make any gpagment or distribution on account of the Issuer'any of its Restricted Subsidiaries’ Equity
Interests, including any dividend or distributiosyable in connection with any merger or consolaafother than (i) dividends or
distributions by the Issuer payable in Capital 8t@@ther than Disqualified Stock) of the Issuefrooptions, warrants or other rights to
purchase such Capital Stock (other than Disqudlitock) or (ii) dividends or distributions by ad®écted Subsidiary to the Issuer or any
other Restricted Subsidiary so long as, in the csmy dividend or distribution payable on or @pect of any class or series of securities
issued by a Restricted Subsidiary other than a Wihned Subsidiary, the Issuer or a Restrictedsilidry receives at least its pro rata
share of such dividend or distribution in accordawith its Equity Interests in such class or seviesecurities);

(b) purchase, redeem or otherwise acquire oerédirvalue any Equity Interests of the Issuerryr direct or indirect parent corporation of the
Issuer, including in connection with any mergeconsolidation involving the Issuer;

(c) make any principal payment on, or redeem, ngase, defease or otherwise acquire or retirgdlre, in each case prior to any scheduled
repayment, sinking fund payment or maturity, anp@dinated Indebtedness (other than (i) Indebtexipesmitted under clauses (g) and
(h) of the definition of Permitted Debt or (i) tipeirchase, repurchase or other acquisition of Slibated Indebtedness purchased in
anticipation of satisfying a sinking fund obligatjgrincipal installment or final maturity, in eachse due within one year of the date of
purchase, repurchase or acquisition); or

(d) make any Restricted Investm

(all such payments and other actions set forthése clauses (a) through (d) being collectivelgrrefl to as Restricted Payments), unless, atrttee ti
of and after giving effect to such Restricted Payine

(i) no Default or Event of Default has occurred ancbistinuing or would occur as a consequence of Redtricted Paymet

(ii) the Issuer would, at the time of such RestdcPayment and after giving pro forma effect tteees if such Restricted Payment had
been made at the beginning of the applicable foartgr period, have been permitted to incur at 8290 of additional Indebtedness
pursuant to the Fixed Charge Coverage Ratio te$oh in the first paragraph of the covenant diésd under “—Incurrence of
Indebtedness and Issuance of Preferred Stock”; and

(i) such Restricted Payment, together with thgragate amount of all other Restricted Paymentierbg the Issuer and the Restricted
Subsidiaries after September 24, 2010 (excludirgiriRéed Payments permitted by clauses (B), (C), (B), (H), (1), (J), (L), (N), (O),
(Q) and (R) of the next succeeding paragraph (itgoenderstood that the declaration and paymeRestricted Payments made
pursuant to clause (i) shall be counted only onég)ess than the sum, without duplication, of

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

(2) 100% of the aggregate net cash proceeds amfditrmarket value, as determined in good faithih®yBoard of Directors, of
property and marketable securities received bygber since September 24, 2010 from the issual®os$ (x) Equity Interests of
the Issuer (other than (A) Excluded Contributiqi®y, Designated Preferred Stock and (C) cash pracard marketable securities
received from the sale of Equity Interests to mermlbé management, directors or consultants ofgkedr, any direct or indirect
parent corporation of the Issuer and the Subsetidn the extent such amounts have been appliedgicted Payments made in
accordance with clause (D) of the next succeedamggraph) and, to the extent actually contributeithé Issuer, Equity Interests
of the Issuer’s direct or indirect parent entitesl (y) debt securities of the Issuer that have loeaverted into such Equity
Interests of the Issuer (other than Refunding @apitock (as defined below) or Equity Interestsamvertible debt securities of
the Issuer sold to a Restricted Subsidiary or $8adr, as the case may be, and other than Disqdefifock or debt securities that
have been converted into Disqualified Stogh)is
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(3) 100% of the aggregate amount of cash andaihenarket value, as determined in good faith keyBleard of Directors, of property
and marketable securities contributed to the cbpitdne Issuer after September 24, 2010 (other {43 Excluded Contributions
and (B) contributions by a Restricted Subsidiapj)s

(4) without duplication of any amounts includectlause (D) of the paragraph below and to the éxtenhalready included in
Consolidated Net Income, 100% of the aggregate atregeived in cash and the fair market value egsrchined in good faith by
the Board of Directors, of property and marketadgleurities received by means of (A) the sale cerotlisposition (other than to
the Issuer or a Restricted Subsidiary) of Restlitteestments made by the Issuer or its Restritdzsidiaries and repurchases
and redemptions of such Restricted Investments fhanissuer or its Restricted Subsidiaries andymegats of loans or advances
which constitute Restricted Investments by thedssu its Restricted Subsidiaries or (B) the satbdr than to the Issuer or a
Restricted Subsidiary) of the Capital Stock of awéstricted Subsidiary or a distribution from arréstricted Subsidiary (other
than in each case to the extent the Investmentdh Enrestricted Subsidiary was made by a RestriStévsidiary pursuant to
clause (E) or (N) of the next succeeding paragmaph the extent such Investment constituted a Reaninvestment) or a
dividend from an Unrestricted Subsidiapps

(5) inthe case of the redesignation of an Uniastt Subsidiary as a Restricted Subsidiary ontkeger or consolidation of an
Unrestricted Subsidiary into the Issuer or a Retstd Subsidiary or the transfer of assets of are&tricted Subsidiary to the Issuer
or a Restricted Subsidiary, the fair market valtithe Investment in such Unrestricted Subsidiasydaetermined by the Board of
Directors in good faith at the time of the redesiipn of such Unrestricted Subsidiary as a Restti@ubsidiary or at the time of
such merger, consolidation or transfer of assete(dhan an Unrestricted Subsidiary to the exfeminvestment in such
Unrestricted Subsidiary was made by a Restrictdgsifliary pursuant to clause (E) or (N) of the rextceeding paragraph or to
the extent such Investment constituted a Permitteglstment).

The preceding provisions will not prohibit:

(A) the payment of any dividend within 60 days after date of declaration thereof, if at the date alalation such payment
would have complied with the provisions of the intlee;

(B) (x) the redemption, repurchase, retirement or adleguisition of any Equity Interests of the Issoeany direct or indirect
parent corporation (Retired Capital Stock) or Sdbwated Indebtedness, as the case may be, in eyelianor out of the
proceeds of the substantially concurrent sale (atten to a Restricted Subsidiary or the IssueEafity Interests of the
Issuer or contributions to the equity capital af thsuer (in each case, other than Disqualifiedi$ttRefunding Capital Stoc
and (y) the declaration and payment of accruedidivils on the Retired Capital Stock out of the prdsef the substantially
concurrent sale (other than to a Restricted Sudnsidir the Issuer) of Refunding Capital Stock;

(C) the redemption, repurchase or other acquisitiaetimement of Subordinated Indebtedness made Hyaexge for, or out of th
proceeds of the substantially concurrent saleef indebtedness of the borrower thereof, whichdsiired in compliance
with the covenant “—Incurrence of Indebtednesslasdance of Preferred Stock” so long as (w) thegisal amount of such
new Indebtedness does not exceed the principal minedthe Subordinated Indebtedness being so reelempurchased,
acquired or retired for value plus the amount of @asonable premium required to be paid, (x) st Indebtedness is
subordinated to the notes and any such applicaléeaBtees at least to the same extent as suchdidted Indebtedness so
purchased, exchanged, redeemed, repurchased,ettquiretired for value, (y) such new Indebtedressa final scheduled
maturity date equal to or later than the final stthhed maturity date of the Subordinated Indebteslbeing so redeemed,
repurchased, acquired or retired and (z) such neetitedness has a Weighted Average Life to Matergtyal to or greater
than the remaining Weighted Average Life to Magudf the Subordinated Indebtedness being so red&emgurchased,
acquired or retired;

a Restricted Payment to pay for the repurchaseemetnt or other acquisition (or dividends to aimgd or indirect parent
company of the Issuer to finance any such repugshratirement or other acquisition) or retirememtfalue of common

Equity Interests of the Issuer or any of its direcindirect parent entities held by any futureegant or former employee,
director or consultant of the Issuer, any of itbSdiaries or (to the extent such person rendewices to the businesses of the

©
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Issuer and its Subsidiaries) the Issuer’s diredhdirect parent entities, pursuant to any managemguity plan or stock
option plan or any other management or employeeftignian or agreement or arrangememgvided, however, that the
aggregate amount of all such Restricted Paymende mader this clause (D) does not exceed in amgndal year $40.0
million (with unused amounts in any calendar yegind carried over to succeeding calendar yeargstty a maximum
aggregate carry over amount in any given yearaekteed $40.0 million); argtovided, further, that such amount in any
calendar year may be increased by an amount rtceed (X) the cash proceeds from the sale of Entitrests of the Issuer
and, to the extent contributed to the Issuer, Biduierests of any of its direct or indirect parentities, in each case to
members of management, directors or consultartteeofssuer, any of its Subsidiaries or (to the mxeich person renders
services to the businesses of the Issuer and litsi@aries) the Issuer’s direct or indirect paremtities, that occurs after the
Issue Dateplus(y) the cash proceeds of key man life insuranciiesl received by the Issuer or its Restricted Blidnses, or
by any direct or indirect parent entity to the exteontributed to the Issuer, after the Issue Dat@videdthat the Issuer may
elect to apply all or any portion of the aggregateease contemplated by clauses (x) and (y) alboaay calendar year) less
(z) the amount of any Restricted Payments prewomside pursuant to clauses (x) and (y) of thissdgD);

(E) Investments in Unrestricted Subsidiaries hgndn aggregate fair market value, taken togethir ali other Investments made
pursuant to this clause (E) that are at the tintetanding, without giving effect to the sale oflamrestricted Subsidiary to the
extent the proceeds of such sale do not constsasif and/or marketable securities, not to exce@d.8Imillion at the time of
such Investment (with the fair market value of ebstestment being measured at the time made armbwigiving effect to
subsequent changes in value);

(F) repurchases of Equity Interests deemed toragoon exercise of stock options or warrants ithsEquity Interests represent a
portion of the exercise price of such options orresats, and repurchases of Capital Stock deemeddar upon the
withholding of a portion of the Capital Stock grasitor awarded to an employee to pay for the taagalge by such employ
upon such grant or award;

(G) to the extent no Default in any payment in respégirincipal or interest under the notes or thed@ragreement or Event of
Default has occurred and is continuing or will acas a consequence thereof, the payment of regaddr quarterly dividends
on the Issuer’s Capital Stock, and repurchasespft@l Stock of the Issuer or any direct or indingarent of the Issuer, in an
aggregate amount not to exceed $75.0 million inGatgndar year;

(H) Investments that are made with Excluded Contrilmst

() the declaration and payment of dividends tahe making of loans to, any direct or indirectgrd of the Issuer in amounts
required for it to pay:

(1) (x) overhead, tax liabilities of (or payabhg) lany direct or indirect parent of the Issuerale@ccounting and other
professional fees and expenses, (y) fees and eapeeisted to any equity offering, investment ayuasition permitted
hereunder (whether or not successful) and (z) ddesr and expenses in connection with the maintenahits existence
and its ownership of the Issuer; and

(2) federal, state or local income taxes (as #®e enay be) to the extent such income taxes aitgugdible to the income of
the Issuer and its Subsidiarigspvided, however, that the amount of such payments in respectytanyear does not
exceed the amount that the Issuer and its Subigisliaould have been required to pay in respeataéifal, state or local
income taxes (as the case may be) in respect bfyaar if the Issuer and its Subsidiaries paid sagbs directly as a
stand-alone taxpayer (or stand-alone group of wthieHssuer or any Subsidiary is the parent);

(J) Distributions or payments of Securitization F

(K) Restricted Payments under hedge and warrant tiémssientered into in connection with a convertitdeges offering of the
Parent Guarantoprovidedthat the proceeds of such offering are contribteithe I1ssuer;

(L) declaration and payment of dividends to haddefrany class or series of Disqualified Stockhef issuer or any Restricted
Subsidiary issued in accordance with the covenastribed under “—
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Incurrence of Indebtedness and Issuance of Prdf&tack”to the extent such dividends are included in tHaniien of Fixed
Charges;

(M) other Restricted Payments in an aggregate amotind iexceed the greater of (x) $200.0 million ayd3.0% of Total Asset

(N) the declaration and payment of dividends or digtidns to holders of any class or series of Degagh®referred Stock issued
after the Issue Date and the declaration and palyafietividends to any direct or indirect parent g@any of the Issuer, the
proceeds of which will be used to fund the paynwmividends to holders of any class or series e§iPnated Preferred Stc
of any direct or indirect parent company of theitssissued after the Issue Dgtepvided, however, that (x) for the most
recently ended four full fiscal quarters for whiakernal financial statements are available immiedljgoreceding the date of
issuance of such Designated Preferred Stock, giftarg effect to such issuance on the first daguwdfh period (and the
payment of dividends or distributions) on a prafarbasis, the Issuer would have had a Fixed Claogerage Ratio of at
least 2.00 to 1.00 and (y) the aggregate amouditvafends declared and paid pursuant to this clélépdoes not exceed the
net cash proceeds actually received by the Issaer &ny such sale of Designated Preferred Stoclkedsafter the Issue Date;

(O) the distribution, as a dividend or otherwise, ddrgls of Capital Stock of, or Indebtedness owetieddsuer or a Restricted
Subsidiary of the Issuer by, Unrestricted Subsidir

(P) the repurchase, redemption or other acquisaiaretirement for value of any Subordinated Irtddhess pursuant to the
provisions similar to those described under the¢ioap “Repurchase at the Option of Holders—Charfggomtrol Event” and
“Repurchase at the Option of Holders—Asset Saleslyidedthat all notes tendered by holders of the notesimection
with the related Change of Control Offer or AssaleSOffer, as applicable, have been repurchasdderneed or acquired for
value;

(Q) any Restricted Payments for the purpose of enablitygdirect or indirect parent of the Issuer to pgyinterest on
Indebtedness issued by such Person after the Detieeand (y) fees and expenses incurred in commestith the issuance,
refinancing, exchange or retirement of any suclelteldness, in each case to the extent the nepoasteds from the
issuance of such Indebtedness are contributectissuer (or used to refinance previously issudébtedness used for such
purpose); and

(R) the making of any Restricted Payment if, at theetohthe making of such Restricted Payment, aret gfting effect thereto
(including, without limitation, the incurrence afalndebtedness to finance such payment), the dQidased Total Leverage
Ratio would not exceed 3.50 to 1.00;

provided, however, that at the time of, and after giving effectday Restricted Payment permitted under clause$xi#) respect to the payment of
dividends on Refunding Capital Stock pursuant &wusé (y) thereof), (E), (G), (K), (M), (N), (O),)(RQ) and (R) above, no Default or Event of
Default shall have occurred and be continuing ould@ccur as a consequence thereof.

The Issuer will not permit any Unrestricted Subsigito become a Restricted Subsidiary except patsoghe second to last sentence of the
definition of Unrestricted Subsidiary. For purposéslesignating any Restricted Subsidiary as arestricted Subsidiary, all outstanding investments
by the Issuer and the Restricted Subsidiaries (#xtoethe extent repaid) in the Subsidiary so destied will be deemed to be Restricted Payments in
an amount determined as set forth in the secorabpawh of the definition of Investments. Such dasiipn will be permitted only if a Restricted
Payment in such amount would be permitted at snoh tinder this covenant or the definition of Peteditinvestments and if such Subsidiary
otherwise meets the definition of an Unrestrictetds$diary. Unrestricted Subsidiaries will not b&jsat to any of the restrictive covenants described
in this summary.

The indenture will not treat (x) unsecured Indebhtss$ as subordinated or junior to Indebtednessexbby a Lien merely because it is unsecured or
(y) Indebtedness (other than Subordinated Indektgjras subordinated or junior to any other sudadtedness merely because it has a junior
priority with respect to the same collateral.

The amount of all Restricted Payments (other ttzeiwill be the fair market value on the datehef Restricted Payment of the asset(s) or securities
proposed to be transferred or issued by the Issusiich Subsidiary, as the case may be, pursudim teestricted Payment. The fair market value of
any assets or securities that are required to leddy this covenant will be determined in godthfay the Board of Directors.
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As of June 30, 2014 , the amount of Restricted Rayspermitted to be made pursuant to clause (ihedirst paragraph of this covenant was $1.3

billion.

Incurrence of Indebtedness and Issuance of Prefatr8tock

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectiyeate, incur, issue, assume, guarantee or aerw
become directly or indirectly liable, contingently otherwise, with respect to (collectively, incany Indebtedness (including Acquired Debt), and

the Issuer will not permit any of its RestrictedbSidiaries to issue any shares of Preferred Stmckjided, however, that the Issuer and any

Restricted Subsidiary may incur Indebtedness (tioy Acquired Debt) and any Restricted Subsidiaay issue Preferred Stock if the Fixed Charge

Coverage Ratio for the Issuer's most recently eddedfull fiscal quarters for which internal finaial statements are available immediately
preceding the date on which such additional Indiiges is incurred or such Preferred Stock is isauedd have been at least 2.00 to 1.00,

determined on a pro forma basis (including a pronfbapplication of the net proceeds therefromjf tie additional Indebtedness had been incurred
or the Preferred Stock had been issued, as thextagbe, and the application of proceeds therefrathoccurred at the beginning of such four-
quarter period.

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

@)

(b)
(©
(d)

(e)

()

(9

(h)

@

Indebtedness under Credit Facilities together thiéhincurrence of the guarantees thereunder andgbhance and creation of letters of cr
and bankers’ acceptances thereunder (with letfezsedit and bankers’ acceptances being deemeduv® & principal amount equal to the
face amount thereof), up to an aggregate prineipadunt of $3.5 billion outstanding at any one time;

Indebtedness represented by the notes issued d¢sstieDate (including any Guarant
Existing Indebtedness (other than Indebtednessitleddn clauses (a) and (t

Indebtedness (including Capitalized Lease @alibns) incurred or issued by the Issuer or arstiidéed Subsidiary to finance the purchase,
lease or improvement of property (real or persooaBquipment that is used or useful in a Permiesiness (whether through the direct
purchase of assets or the Capital Stock of anyoRewning such assets) in an aggregate principaliabthat, including all Refinancing
Indebtedness incurred to renew, refund, refinareggace defease or discharge any Indebtednessédgoursuant to this clause (4), does
exceed the greater of (i) $400.0 million and (i()% of Total Assets;

Indebtedness incurred by the Issuer or any RestriBtibsidiary constituting reimbursement obligatiaiith respect to letters of credit isst

in the ordinary course of business, including withigmitation letters of credit in respect of workecompensation claims, health, disability
or other employee benefits or property, casualtyability insurance or self-insurance or otherébtedness with respect to reimbursement-
type obligations regarding workers’ compensati@ins;

customary indemnification, adjustment of puash price or similar obligations, in each caseyrired in connection with the acquisition or
disposition of any assets of Issuer or any Restti@ubsidiary (other than guarantees of Indebtednearred by any Person acquiring all or
any portion of such assets for the purpose of @imansuch acquisition) and earnout provisions ertiogent payments in respect of purch
price or adjustment of purchase price or simildigalbions in acquisition agreements;

Indebtedness of the Issuer owed to and helhlgyRestricted Subsidiary or Indebtedness of arieeesl Subsidiary owed to and held by the
Issuer or any Restricted Subsidigoyovided, however, that (i) any subsequent issuance or transfenpfCGapital Stock or any other event
that results in any such Restricted Subsidiaryingds be a Restricted Subsidiary or any subsequansfer of any such Indebtedness
(except to the Issuer or a Restricted Subsididrg)l e deemed, in each case, to constitute tharexce of such Indebtedness by the issuer
thereof and (ii) if the Issuer or any Guarantdhis obligor on such Indebtedness owing to a RésttiBubsidiary that is not a Guarantor,
such Indebtedness is expressly subordinated tpribepayment in full in cash of all obligations thie Issuer with respect to the notes or of
such Guarantor with respect to its Guarantee;

shares of Preferred Stock of a Restricted iBidyy issued to the Issuer or a Restricted Sulisigdprovidedthat any subsequent issuance or
transfer of any Capital Stock or any other eventtvihesults in any such Restricted Subsidiary cepii be a Restricted Subsidiary or any
other subsequent transfer of any such shares tdrRed Stock (except to the Issuer or a RestriBugosidiary) shall be deemed in each case
to be an issuance of such shares of Preferred ;Stock

Hedging Obligations of the Issuer or any Riestd Subsidiary (excluding Hedging Obligationsezatl into for speculative purposes) for the
purpose of limiting (A) interest rate risk with pet to any Indebtedness that is
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permitted by the terms of the indenture to be antding or (B) exchange rate risk with respect p@nrency exchange or (C) commodity
risk;

() obligations in respect of performance, bidp@gl and surety bonds and performance and complgtiarantees provided by the Issuer or any
Restricted Subsidiary or obligations in respedetiers of credit related thereto, in each caseigeal in the ordinary course of business,
including those incurred to secure health, safatyenvironmental obligations in the ordinary cougbusiness;

(k) Indebtedness of the Issuer or any Restrictdubigliary or Preferred Stock of any Restricted &liy not otherwise permitted hereunder in
an aggregate principal amount or liquidation prerfiee which, when aggregated with the principal arhand liquidation preference of all
other Indebtedness and Preferred Stock then odistaand incurred pursuant to this clause (k), duesat any one time outstanding exceed
the greater of (i) $500.0 million and (ii) 5.0% Tbtal Assets;

() any guarantee by the Issuer or a Restrictdibiliary of Indebtedness or other obligations of Restricted Subsidiary so long as the
incurrence of such Indebtedness or obligationsrieduby such Restricted Subsidiary is permittedenrtide terms of the indenture;

(m) the incurrence by the Issuer or any Restricted i8ligvg of Indebtedness or Preferred Stock thatesete refund or refinance any
Indebtedness incurred as permitted under thegiasigraph of this covenant and clause (b), (c)lpalfove, this clause (m) or clause
(n) below or any Indebtedness issued to so refumdfmance such Indebtedness including additibmé¢btedness incurred to pay premit
and fees in connection therewith (“Refinancing Intgelness”) prior to its respective maturipyopvided, however, that such Refinancing
Indebtedness (i) has a Weighted Average Life toudigtat the time such Refinancing Indebtednessadsrred which is not less than the
remaining Weighted Average Life to Maturity of thelebtedness being refunded or refinanced, (iihéoextent such Refinancing
Indebtedness refinances Indebtedness subordirmthd hotes, such Refinancing Indebtedness is dinated to the notes at least to the
same extent as the Indebtedness being refinanaeduoded, (iii) shall not include (1) Indebtednes$referred Stock of a Subsidiary the
not a Guarantor that refinances Indebtedness ¢erfed Stock of the Issuer or a Guarantor or (Bgbtedness or Preferred Stock of the
Issuer or a Restricted Subsidiary that refinanndsltedness or Preferred Stock of an Unrestrictedi8iary, (iv) shall not be in a principal
amount in excess of the principal amount of, premiif any, accrued interest on, and related feesexpenses of, the Indebtedness being
refunded or refinanced and fees and expenses @ttirrrconnection with such Refinancing Indebted@esis(v) shall not have a stated
maturity date prior to the Stated Maturity of tielébtedness being refunded or refinanced;

(n) Indebtedness or Preferred Stock of Personsatkaacquired by the Issuer or any Restricted iBlising or merged into the Issuer or a
Restricted Subsidiary in accordance with the tesfrtbe indentureprovidedthat such Indebtedness or Preferred Stock is eatiied in
connection with or in contemplation of such acdigsi or merger; angrovided, further, that after giving effect to such acquisition or
merger, either (i) the Issuer or such Restrictelosi#liary would be permitted to incur at least $lo®@dditional Indebtedness pursuant to
Fixed Charge Coverage Ratio test set forth initisé faragraph of this covenant or (ii) the Fixduta€e Coverage Ratio would be greater
than immediately prior to such acquisition;

(o) Indebtedness arising from the honoring by ekl financial institution of a check, draft orslar instrument drawn against insufficient
funds in the ordinary course of busingeividedthat such Indebtedness, other than credit or peecbards, is extinguished within five
business days of its incurrence;

(p) Indebtedness of the Issuer or any Restrictdgsiliary of the Issuer supported by a letter eflitrissued pursuant to the Credit Agreement in
a principal amount not in excess of the stated armoisuch letter of credit;

(q) Indebtedness consisting of (i) the financifigneurance premiums or (i) take-or-pay obliga@ontained in supply arrangements, in each
case, in the ordinary course of business;

() Indebtedness of Foreign Subsidiaries of tkads incurred for working capital purpospsyvided, however, that the aggregate principal
amount of Indebtedness Incurred under this claysoés not exceed the greater of (i) $500.0 mmiland (ii) 5.0% of the consolidated as:
of the Foreign Subsidiaries;

(s) Indebtedness incurred on behalf of or reptasgiiGuarantees of Indebtedness of joint ventuotsmexcess of the greater of (i) $150.0
million and (ii) 2.0% of Total Assets at any timetstanding;

(t) Indebtedness incurred by a Securitization Subsidiaa Qualified Securitization Financing that @ necourse to the Issuer or any Restri
Subsidiary of the Issuer other than a SecuritinaBabsidiary (except for Standard Securitizationléttakings);
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(u) letters of credit issued for the account &estricted Subsidiary that is not a Guarantor taedeimbursement obligations in respect of
which are not guaranteed by a Guarantor) in supg@tCaptive Insurance Subsidiary’s reinsurandesfrance policies issued for the
benefit of Restricted Subsidiaries and other Isttdrcredit or bank guarantees having an aggrégegéeamount not in excess of the great:
(i) $200.0 million and (ii) 3.0% of Total Assets;

(v) Indebtedness of one or more Restricted Sudnsédi organized under the laws of the People’s Blapaf China for their own general
corporate purposes in an aggregate principal amuatrto exceed $400.0 million at any time outstagdand

(w) all premium (if any), interest (including post-pieth interest), fees, expenses, charges and additoy contingent interest on obligations
described in paragraphs (a) through (v) above.

For purposes of determining compliance with thislfiedrrence of Indebtedness and Issuance of Pref&tieck” covenant,

Liens

@

(ii)

(i)

(iv)

v)

(vi)

in the event that an item of proposed Indebé&sd meets the criteria of more than one of thegoaies of Permitted Debt described in
clauses (a) through (w) above, or is entitled tinkerred pursuant to the first paragraph of tloigemant, the Issuer will be permittec
classify and later from time to time reclassify lsitem of Indebtedness in any manner that compli#sthis covenant, and such item
of Indebtedness will be treated as having beerriadypursuant to only one of such categories;

the outstanding principal amount of any pautar Indebtedness shall be counted only once thath{without limitation) any obligation
arising under any guarantee, Lien, letter of crediimilar instrument supporting such Debt shaldisregarded;

accrual of interest, the accretion of acectvalue and the payment of interest in the forradufitional Indebtedness will not be deemed
to be an incurrence of Indebtedness for purpos#i®€ovenant;

Indebtedness under the Credit Agreement antihg on the date on which notes are first issuneauthenticated under the indenture
will be deemed to have been incurred on such datelience on the exception provided by clause{#)e definition of Permitted
Debt;

where Debt is denominated in a currency othan United States dollars, the amount of such Bébbe the United States Dollar
Equivalent determined on the date of such Incuegmovided, however, that if any such Debt that is denominated infeedint
currency is subject to a currency Hedge Agreemdtn@spect to United States dollars covering ppialcpayable on such
Indebtedness, the amount of such Indebtednesssseatén United States dollars will be adjustedke tinto account the effect of such
agreementprovided further, however, that if any Indebtedness is incurred to refinaotter Indebtedness denominated in a currency
other than United States dollars, and such refingneould cause the applicable United States daoléarominated restriction to be
exceeded if the United States Dollar Equivalemiisulated at the relevant currency exchange nagéféct on the date of such
refinancing, such United States dollar-denominagstriction shall be deemed not to have been extesd long as the principal
amount of such Refinancing Indebtedness (denomdriatseuch non-United States dollar currency) da#serceed the principal
amount of such Indebtedness being refinanced (dievabed in the same currency) except to the extexitduch United States Dollar
Equivalent was determined based on a currency Hadgeement, in which case the principal amounhefRefinancing Indebtedness
will be determined in accordance with the precediegtence; and

the maximum amount of Indebtedness that siseér and its Restricted Subsidiaries may incusyaut to this covenant shall not be
deemed to be exceeded, with respect to any outstpitiebtedness, solely as a result of fluctuatiorthe exchange rate of
currencies.

The Issuer will not, and will not permit any Restteid Subsidiary to, directly or indirectly, credteur, assume or suffer to exist any Lien (othent
Permitted Liens) of any nature whatsoever agaimgieasets of the Issuer or any Restricted Subgidisecluding Capital Stock of a Restricted
Subsidiary), whether owned at the Issue Date age#iter acquired, which Lien secures Indebtednesmde payables, unless contemporaneously
therewith:

(a) inthe case of any Lien securing an obligatiat ranks pari passu with the notes or a Guagaeféective provision is made to secure the
notes or such Guarantee, as the case may besaetpally and ratably with or prior to such obliga with a Lien on the same assets of the
Issuer or such Restricted Subsidiary, as the casebey;, and
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(b)

in the case of any Lien securing Subordinételébtedness, effective provision is made to seth@@otes or such Guarantee, as the case
may be, with a Lien on the same assets of the issugich Restricted Subsidiary, as the case mathagis prior to the Lien securing such
Subordinated Indebtedness.

Dividend and Other Payment Restrictions Affectingl&idiaries

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectiyeate or permit to exist or become effective any
consensual encumbrance or restriction on the wlboiliany such Restricted Subsidiary to:

@)

(b)
(©

pay dividends or make any other distributionsts Capital Stock to the Issuer or any of itstReted Subsidiaries, or pay any Indebtedness
owed to the Issuer or any of its Restricted Subsiel;

make loans or advances to the Issuer or any Bfasiricted Subsidiaries;

sell, lease or transfer any of its properties setsto the Issuer or any of its Restricted Suasas

However, the preceding restrictions will not apfgyencumbrances or restrictions existing underyaielason of:

(@)

(b)
(©

(d)

(e)

(f)

(9)

(h)
@

)
(k)

o

contractual encumbrances or restrictionsfieceébn the Issue Date, including, without limitettj pursuant to Existing Indebtedness or the
Credit Agreement and related documentation;

the indenture, the notes and the Guarar

purchase money obligations for property acglin the ordinary course of business that impestictions of the nature discussed in clause
(3) above in the first paragraph of this covenanth® property so acquired;

applicable law or any applicable rule, regulatioroer

any agreement or other instrument of a Pessquired by the Issuer or any Restricted Subsidiaexistence at the time of such acquisition
(but not created in contemplation thereof), whinhuenmbrance or restriction is not applicable to Beyson, or the properties or assets of any
Person, other than the Person, or the propertgsata of the Person, so acquired;

contracts for the sale of assets, includingheut limitation, customary restrictions with resp to a Subsidiary pursuant to an agreement tha
has been entered into for the sale or dispositi@il or substantially all of the Capital Stockassets of such Subsidiary;

Secured Debt otherwise permitted to be incupiersuant to the covenants described under the®onag—Incurrence of Indebtedness and
Issuance of Preferred Stock” and “—Liens” that teithe right of the debtor to dispose of the assetsiring such Indebtedness;

restrictions on cash or other deposits or net wionffosed by customers under contracts enteredrintt® ordinary course of busine

other Indebtedness of Restricted Subsidigi)ebat are the Issuer or Guarantors which Inddiéss is permitted to be incurred pursuant to
an agreement entered into subsequent to the Isstgeibaccordance with the covenant described urdgrcurrence of Indebtedness and
Issuance of Preferred Stock” or (ii) that are Fgme$Subsidiaries so long as such encumbrancestactiess apply only to such Foreign
Subsidiary or its Capital Stock or any Subsidiarguch Foreign Subsidiary;

customary provisions in joint venture agreementba@ther similar agreements entered into in thenamgi course of busine:

customary provisions contained in leasesaarises of intellectual property and other simigneaments entered into in the ordinary course
of business;

customary provisions restricting subletting or gssient of any lease governing a leasehold int

(m) customary provisions restricting assignment of aggeement entered into in the ordinary course sirless

(n)

any encumbrances or restrictions of the tgberred to in clauses (a), (b) and (c) of the faiatagraph above imposed by any amendments,
modifications, restatements, renewals, increasgglements, refundings, replacements or refinasoifighe contracts, instruments or
obligations referred to in clauses (a), (b) andaf@ve, provided that such amendments, modificati@statements, renewals, increases,
supplements, refundings, replacements or refingscme, in the good faith judgment of the Boar®wéctors, no more restrictive with
respect to such dividend and other payment resinthan those contained in the dividend or offagment restrictions prior to such
amendment, modification, restatement, renewalggse, supplement, refunding, replacement or rafingnor
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(o) any encumbrance or restriction of a SecutitzaSubsidiary effected in connection with a Qiiedi Securitization Financinggrovided,
however, that such restrictions apply only to such Seation Subsidiary.

Merger, Consolidation or Sale of Assets

Consolidation, Merger or Sale of Assets of the Issu

The Issuer may not, directly or indirectly: (a) sofidate or merge with or into or wind up into amatPerson (whether or not the Issuer is the
surviving Person); or (b) sell, assign, transfenwey or otherwise dispose of all or substantiallyf its properties or assets, in one or morateel
transactions, to another Person; unless:

(i) either: (1) the Issuer is the surviving Person(2pithe Person formed by or surviving any such otidation or merger (if other than t
Issuer) or to which such sale, assignment, transéeveyance or other disposition has been maaedsporation, limited liability
company or limited partnership organized or exgtimder the laws of the jurisdiction of organizataf the Issuer or the United Stat
any state of the United States, the District ofubbia or any territory thereof (the Issuer or sBehnson, as the case may be, herein
referred to as the Successor Company);

(i) the Successor Company (if other than thedgsexpressly assumes all the obligations of teedsunder the notes and the indenture
pursuant to agreements reasonably satisfactohetd tustee;

(i) immediately after such transaction no Default oeridvof Default exist:

(iv) after giving pro forma effect thereto and any mdifinancing transactions as if the same had oedwat the beginning of the applica
four-quarter period, either (1) the Successor Camyi other than the Issuer), would have been jitgethto incur at least $1.00 of
additional Indebtedness pursuant to the Fixed Gh@ayerage Ratio test set forth in the first paapgrof the covenant described ak
under “—Incurrence of Indebtedness and Issuané&raferred Stocktletermined on a pro forma basis (including pro fmapplicatior
of the net proceeds therefrom), as if such traiwmatiad occurred at the beginning of such four-grgoreriod, or (2) the Fixed Charge
Coverage Ratio for the Successor Company and g&giBted Subsidiaries would be greater than sutid far the Issuer and its
Restricted Subsidiaries immediately prior to suansaction;

(v) each Guarantor, unless it is the other parthé transactions described above, in which dasese (i) shall apply, shall have
confirmed in writing that its Guarantee shall apglysuch Person’s obligations under the notes lamihtdenture; and

(vi) the Issuer shall have delivered to the Tresteertificate from a Responsible Officer and @in@n of Counsel, each stating that such
consolidation, merger or transfer and such amentoresupplement (if any) comply with the indenture.

The Successor Company will succeed to, and beisubstfor, the Issuer under the indenture anchtites. Notwithstanding the foregoing clauses
(i) and (iv), (x) any Restricted Subsidiary magnsolidate with, merge into or transfer all or parits properties and assets to the Issuer ondthe!
Restricted Subsidiary and (y) the Issuer may mesiggean Affiliate incorporated solely for the pugmof reincorporating the Issuer in a (or another)
state of the United States, so long as the amduntebtedness of the Issuer and its Restrictesifigies is not increased thereby.

Consolidation, Merger or Sale of Assets by a Guat@n

Subject to the provisions described under “—Guaesi—Release,” no Guarantor shall consolidate ogenith or into or wind up into (whether or
not such Guarantor is the surviving Person), dr assign, transfer, lease, convey or otherwispadis of all or substantially all of its propert@s
assets in one or more related transactions toPangon, unless:

(&) such Guarantor is the surviving Person oPeson formed by or surviving any such consoligetiomerger (if other than such Guarantor)
or to which such sale, assignment, transfer, leas®jeyance or other disposition will have beeneriadh corporation, limited liability
company or limited partnership organized or exgtimder the laws of the United States, any staeet, the District of Columbia or any
territory thereof (such Guarantor or such Perssitha case may be, being herein called the Suac&ssmantor);

(b) the Successor Guarantor (if other than sucir&@uor) expressly assumes all the obligationsiofi Suarantor under the indenture pursuant
to supplemental indentures or other documentssbruments in form reasonably satisfactory to thesfee;

(c) immediately after such transaction no Default oeriivof Default exists; ai
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(d) the Issuer shall have delivered to the Truateertificate from a Responsible Officer and ain@mp of Counsel, each stating that such
consolidation, merger or transfer and such amentioresupplement (if any) comply with the indenture.

The Successor Guarantor will succeed to, and b&titutled for, such Guarantor under the indentu@wihstanding the foregoing, (i) a Guarantor
may merge with an Affiliate incorporated solely fhe purpose of reincorporating such Guarantonutlzer state of the United States, the District of
Columbia or any territory thereof, so long as theant of Indebtedness of the Guarantor is not asgd thereby, (ii) any Guarantor may merge into
or transfer all or part of its properties and assethe Issuer or another Guarantor and (iiipagfer of assets or Capital Stock of any Guarasital

be permitted (including all or substantially alethssets of any Guarantqujpvidedsuch transfer complies with the covenant descrilveter “—
Limitation on Asset Sales.” Notwithstanding anythio the contrary herein, except as expressly gthunder the indenture no Guarantor shall be
permitted to consolidate with, merge into or trensfl or part of its properties and assets tdtheent Guarantor.

Transactions with Affiliates

The Issuer will not, and will not permit any of Restricted Subsidiaries to, make any paymentrteglh, lease, transfer or otherwise dispose ofad

its properties or assets to, or purchase any pippeassets from, or enter into or make or amemndti@nsaction, contract, agreement, understanding,
loan, advance or guarantee with, or for the beoé&fiany Affiliate (each, an Affiliate Transactiomyolving aggregate consideration in excess of
$10.0 million, unless:

(a) the Affiliate Transaction is on terms that act materially less favorable, taken as a whal¢hé Issuer or the relevant Restricted Subsidiary
than those that would have been obtained in a cabfEatransaction by the Issuer or such RestriStdusidiary with an unrelated Person on
an arms-length basis; and

(b) the Issuer delivers to the Trustee, with respeany Affiliate Transaction or series of rethiffiliate Transactions involving aggregate
consideration in excess of $40.0 million, a resotubf the Board of Directors set forth in an Oéfis’ Certificate certifying that such
Affiliate Transaction complies with this covenanidethat such Affiliate Transaction has been appidwea majority of the disinterested
members, if any, of the Board of Directors.

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

(a) transactions between or among the Issuer aadjoRestricted Subsidiary or any entity that Inees a Restricted Subsidiary as a result of
such transaction or any entity that is an Affiliatdely as a result of the Issuer or any RestriGglsidiary owning Capital Stock thereof;

(b) Restricted Payments and Permitted Investmentsr(tiha pursuant to clause (l) thereof) permittedhgyindenture

(c) the payment of reasonable and customary feielstp, and indemnities provided on behalf of,a#fs, directors, employees or consultants of
the Issuer, any Restricted Subsidiary or (to therebsuch person renders services to the businet#es Issuer and its Subsidiaries) any of
the Issuer’s direct or indirect parent entities;

(d) transactions in which the Issuer or any Retstd Subsidiary delivers to the Trustee a let@mfan Independent Financial Advisor stating
that such transaction is fair to the Issuer or $Rebtricted Subsidiary from a financial point ofwi

(e) payments or loans (or cancellations of loans) tpleyees or consultants of the Issuer, any RestriStebsidiary or (to the extent such per
renders services to the businesses of the IssddatsaBubsidiaries) any of the Issigedirect or indirect parent entities, which arerappd by
a majority of the Board of Directors in good faéhd which are otherwise permitted under the indentu

() payments made or performance under any agneeasdn effect on the Issue Date or any amendthen¢to (so long as any such
amendment is not less advantageous to the holfiére aotes in any material respect than the caighgreement as in effect on the Issue
Date);

(g) transactions with customers, clients, supsglier purchasers or sellers of goods or servioesach case in the ordinary course of business
and otherwise in compliance with the terms of tidenture that are fair to the Issuer or the ResttiSubsidiaries, in the reasonable
determination of the members of the Board of Dvexbr the senior management of the Issuer, ooraterms at least as favorable as might
reasonably have been obtained at such time froomaffiliated party;
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(h) if otherwise permitted hereunder, the issuancequiitl Interests (other than Disqualified Sto
(i) any transaction effected as part of a Qualifiedusiization Financing
() any employment agreements entered into by thedssuy of the Restricted Subsidiaries in themady course of busine:

(k) transactions with joint ventures for the puasé or sale of chemicals, equipment and servideseghinto in the ordinary course of business;
and

() any issuance of securities, or other paymeavsrds or grants in cash, securities or otherpissuant to, or the funding of, employment
arrangements, pension plans, stock options an#d stenership plans approved by the Board of Direxctor

Business Activitie:

The Issuer will not, and will not permit any Restieid Subsidiary (other than a Securitization Suasiito, engage in any business other than
Permitted Businesses, except to such extent agiwmilbe material to the Issuer and its Subsididaken as a whole.

Payments for Conser

The Issuer will not, and will not permit any of Bsibsidiaries to, directly or indirectly, pay ousa to be paid any consideration to or for the fiene
of any holder of notes for or as an inducementio@nsent, waiver or amendment of any of the tesnovisions of the indenture or the notes
unless such consideration is offered to be paidispdid to all holders of the notes that conseatye or agree to amend in the time frame set fior
the solicitation documents relating to such consgaiver or agreement.

Additional Guarantees

After the Issue Date, the Issuer will cause eaddtriRéed Subsidiary that guarantees any Indebtedofethe Issuer or any of the Guarantors under the
Credit Agreement, in each case, substantiallyeastime time, to execute and deliver to the TrustBaarantee pursuant to which such Restricted
Subsidiary will unconditionally Guarantee, on anjaand several basis, the full and prompt paymeétiteprincipal of, premium, if any and interest

on the notes and all other obligations under therture on the same terms and conditions as tleb$erth in the indenture.

Reports

Whether or not required by the Commission, so laagny notes are outstanding, the Issuer will @eictally file with the Commission by the
respective dates specified in the Commission’ssraled regulations (each a “Required Filing DatefiJess, in any such case, such filings are not
permitted by the Commission:

(a) all quarterly and annual financial informatib@t would be required to be contained in a filwith the Commission on Forms 10-Q and 10-K
if the Issuer were required to file such Forms|uding a “Management’s Discussion and AnalysisiofRcial Condition and Results of
Operations” and, with respect to the annual infaromeonly, a report on the annual financial statetady the Issuer’s certified independent
accountants; and

(b) all current reports that would be requiredbédfiled with the Commission on Formk8i the Issuer were required to file such rept

If such filings with Commission are not then petsiitby the Commission, or such filings are not galhyeavailable on the Internet free of charge
Issuer will, within 15 days of each Required FiliDgte, transmit by mail to holders of the noteghas names and addresses appear in the note
register, without cost to such holders of the nates file with the Trustee copies of the inforroatbr reports that the Issuer would be requirefilgo
with the Commission pursuant to the first paragriégiich filing were then permitted.

So long as the Parent Guarantor complies withegairements of Rule 3-10 of Regulation S-X promtdday the Commission (or any successor
provision), the reports, information and other doents required to be filed and furnished to holdéithe notes pursuant to this covenant may, at the
option of the Issuer, be filed by and be thoséhefRarent Guarantor rather than the Issuer.

The availability of the foregoing reports on then@uission’s EDGAR service (or successor theretoll bleadeemed to satisfy the Issuer’s delivery
obligations to the Trustee and holders.
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Delivery of such reports, information and documeatthe Trustee is for informational purposes oaly] the Trustee’s receipt of such shall not
constitute constructive notice of any informati@mtained therein or determinable from informationtained therein, including the Issuer’s
compliance with any of its covenants hereundetqaghich the Trustee is entitled to rely exclusyeh Officer’s Certificates).

Events of Default and Remedies

Under the indenture, an Event of Default is definsdny of the following:

(a) the Issuer defaults in payment when due agdltpe, upon redemption, acceleration or otherwagerincipal of, or premium, if any, on the
notes;

(b) the Issuer defaults in the payment when due ofésteon or with respect to the notes and such defantinues for a period of 30 da

(c) the Issuer defaults in the performance ofyreaches any covenant, warranty or other agreecoetdined in the indenture (other than a
default in the performance or breach of a covenaatranty or agreement which is specifically death in clauses (a) or (b) above) and
such default or breach continues for a period ofl®g@s after the notice specified below;

(d) a default under any mortgage, indenture or instniraader which there is issued or by which therseisured or evidenced any Indebted:
for money borrowed by the Issuer or any Restri@etsidiary (other than Indebtedness under a QedlBiecuritization Financing) or the
payment of which is guaranteed by the Issuer orRstricted Subsidiary (other than Indebtednessua®ualified Securitization
Financing) (other than Indebtedness owed to theelssr a Restricted Subsidiary), whether such Itetbiess or guarantee now exists or is
created after the Issue Date, if (i) such defathee (1) results from the failure to pay any silrtlebtedness at its stated final maturity (after
giving effect to any applicable grace periods)3jrrélates to an obligation other than the oblgato pay principal of any such Indebtedr
at its stated final maturity and results in thedeolor holders of such Indebtedness causing sut#btadness to become due prior to its s
maturity and (ii) the principal amount of such Ibtedness, together with the principal amount of @hyer such Indebtedness in default for
failure to pay principal at stated final maturigftér giving effect to any applicable grace perjods the maturity of which has been so
accelerated, aggregate $100.0 million or more wabae time outstanding;

(e) certain events of bankruptcy affecting the Issuary Significant Subsidiar

(H the Issuer or any Significant Subsidiary fadspay final judgments (other than any judgmemtgeced by insurance policies issued by
reputable and creditworthy insurance companiesjeggging in excess of $100.0 million, which finalgments remain unpaid,
undischarged and unstayed for a period of more 80atlays after such judgment becomes final, arehéorcement proceeding has been
commenced by any creditor upon such judgment aregeehich is not promptly stayed; or

(g) any Guarantee of a Significant Subsidiarysf&l be in full force and effect (except as contiaegl by the terms thereof) or any Guarantor
(other than the Parent Guarantor) denies or disafits obligations under its Guarantee and sudauMecontinues for 10 days.

If an Event of Default (other than an Event of Rafapecified in clause (e) above with respechwlssuer) shall occur and be continuing, the
Trustee or the holders of at least 25% in princggabunt of outstanding notes under the indentungdealare the principal of and accrued interes
such notes to be due and payable by notice inngrith the Issuer and the Trustee specifying theeas/e Event of Default and that it is a “notide o
acceleration,” and the same shall become immeglidted and payable. Notwithstanding the foregoihgniEvent of Default specified in clause

(e) above with respect to the Issuer occurs andnsinuing, then all unpaid principal of, and prami if any, and accrued and unpaid interest on all
of the outstanding notes shall ipso facto becongebenimmediately due and payable without any datitar or other act on the part of the Trustee or
any holder of the notes.

The indenture will provide that, at any time aftedeclaration of acceleration with respect to thies issued under the indenture as described in the
preceding paragraph, the holders of a majorityringipal amount of the outstanding notes issueceuitte indenture may rescind and cancel such
declaration and its consequences:

(a) if the rescission would not conflict with any judgnt or decre:

(b) if all existing Events of Default have beemexior waived except nonpayment of principal oeriest that has become due solely because of
the acceleration;

(c) tothe extent the payment of such interektigul, interest on overdue installments of int¢@asd overdue principal, which has become due
otherwise than by such declaration of acceleratias,been paid;

S-36




(d) if the Issuer has paid the Trustee its reasonaltgpensation and reimbursed the Trustee for itsresge disbursements and advances

(e) inthe event of the cure or waiver of an ExariDefault of the type described in clause (5)haf description above of Events of Default, the
Trustee shall have received an Officers’ Certiéicand an opinion of counsel that such Event of Giefeas been cured or waived.

No such rescission shall affect any subsequentulledaimpair any right consequent there

The holders of a majority in principal amount o thotes issued under the indenture may waive aistirexDefault or Event of Default under the
indenture, and its consequences, except a defatlieipayment of the principal of or interest onlsnotes.

In the event of any Event of Default specified lause (e) of the first paragraph above, such EeEbDefault and all consequences thereof (excluc
however, any resulting payment default) will be @ied, waived and rescinded, automatically and euitrany action by the Trustee or the holders of
the notes, if within 20 days after such Event ofdDé arose the Issuer delivers an Officers’ Ciedie to the Trustee stating that (x) the Indebésdn

or guarantee that is the basis for such Event édudehas been discharged or (y) the holders tlidvaee rescinded or waived the acceleration, notice
or action (as the case may be) giving rise to $hant of Default or (z) the default that is theibdsr such Event of Default has been cured, ingei
understood that in no event shall an acceleratigheoprincipal amount of the notes as describexvalbe annulled, waived or rescinded upon the
happening of any such events.

Holders of the notes may not enforce the indertuttbe notes except as provided in the indentudeuawder the Trust Indenture Act of 1939, as
amended. Subject to the provisions of the indemnteieging to the duties of the Trustee, the Trugaender no obligation to exercise any of its tigh
or powers under the indenture at the request, andéirection of any of the holders of the notadeas such holders have offered to the Trustee
reasonable indemnity. Subject to all provisionthefindenture and applicable law, the holders mfgority in aggregate principal amount of the then
outstanding notes issued under such indenture thaveght to direct the time, method and placeafducting any proceeding for any remedy
available to the Trustee or exercising any trugiawer conferred on the Trustee.

The Issuer is required to deliver to the Trustaaually a statement regarding compliance with tliemure. Upon becoming aware of any Default or
Event of Default, the Issuer is required to deliteethe Trustee a statement specifying such Detativent of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or any Guarantor or anyatiog indirect parent entity, as such, will have
liability for any obligations of the Issuer or a@®parantor under the notes, the indenture, any Gtesar for any claim based on, in respect ofyor b
reason of, such obligations or their creation. Baalder of notes by accepting a note waives arehsels all such liability. The waiver and releage ar
part of the consideration for issuance of the notae waiver may not be effective to waive liab#it under the federal securities laws.

Legal Defeasance and Covenant Defeasance

The Issuer may, at its option and at any time tetebave all of its obligations discharged witspect to the outstanding notes issued under the
indenture (Legal Defeasance) except for:

(a) the rights of holders of outstanding notegasisthereunder to receive payments in respecegbrimcipal of, or interest or premium, if any,
on such notes when such payments are due fromusteréferred to below;

(b) the Issuer’s obligations with respect to tbées issued thereunder concerning issuing tempo@es, registration of notes, mutilated,
destroyed, lost or stolen notes and the maintenafnae office or agency for payment and money &musity payments held in trust;

(c) the rights, powers, trusts, duties and immesiof the Trustee, and the Issgesbligations in connection therewith; i

(d) the Legal Defeasance provisions of the inder

In addition, the Issuer may, at its option andrgt ime, elect to have the obligations of the Isseéeased with respect to certain covenants teat a
described in the indenture (Covenant Defeasanakjremeafter any omission to comply with those caves will not constitute a Default or Event of
Default with respect to the notes issued thereuridehe event Covenant Defeasance occurs, cetants (not including nonpayment, bankruptcy,
receivership, rehabilitation and
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insolvency events of the Issuer but not its ResttiSubsidiaries) described under “—Events of Detnd Remedies” will no longer constitute an
Event of Default with respect to the notes issunmedig¢under.

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

@)

(b)

(©

(d)

(e)

(f)

@

the Issuer must irrevocably deposit with thestee, in trust, for the benefit of the holdershef notes issued thereunder, cash in euros, Euro
Denominated Designated Government Obligations,ammabination of cash in euros and Euro-DenominBesignated Government
Obligations, in amounts as will be sufficient, retopinion of a nationally recognized firm of in@epdent public accountants, to pay the
principal of, or interest and premium, if any, de butstanding notes issued thereunder on thelsta#urity or on the applicable redempi
date, as the case may be, and the Issuer mustyspbeither the notes are being defeased to matorrity a particular redemption date;

in the case of Legal Defeasance, the IssuedbBvered to the Trustee an opinion of counsefioning that (i) the Issuer has received from,
or there has been published by, the Internal Rev&auvice a ruling or (ii) since the Issue Daterethas been a change in the applicable
federal income tax law, in either case to the ¢ffieat, and based thereon such opinion of coundletenfirm that, the holders of the
respective outstanding notes will not recognizeine, gain or loss for federal income tax purposes i@sult of such Legal Defeasance and
will be subject to federal income tax on the samewnts, in the same manner and at the same timeswdd have been the case if such
Legal Defeasance had not occurred;

in the case of Covenant Defeasance, the I$smsedelivered to the Trustee an opinion of coucsefirming that the holders of the respective
outstanding notes will not recognize income, gaifoss for federal income tax purposes as a re$slich Covenant Defeasance and will be
subject to federal income tax on the same amoimtse same manner and at the same times as wauddbeen the case if such Covenant
Defeasance had not occurred,;

no Default or Event of Default has occurred ancontinuing on the date of such deposit (othan a Default or Event of Default resulting
from the borrowing of funds to be applied to suelpakit and the granting of Liens in connectionehgth);

such Legal Defeasance or Covenant Defeasanceatitesult in a breach or violation of, or consgtatdefault under any material agreer
or instrument (other than the indenture) to whiuh issuer or any of its Restricted Subsidiariespsirty or by which the Issuer or any of its
Restricted Subsidiaries is bound,;

the Issuer must deliver to the Trustee and@f§’ Certificate stating that the deposit wasmatle by the Issuer with the intent of preferring
the holders of notes over the other creditors efiisuer with the intent of defeating, hinderinglagting or defrauding creditors of the Issuer
or others; and

the Issuer must deliver to the Trustee and®ffi’ Certificate and an opinion of counsel, eaelirgy that all conditions precedent relating to
the Legal Defeasance or the Covenant Defeasanech@smn complied with.

Amendment, Supplement and Waiver

Except as provided in the next three succeedinggpaphs, the indenture or the notes issued theeeunay be amended or supplemented with the
consent of the holders of at least a majority ingpal amount of the notes then outstanding issuetér the indenture (including, without limitatjon
consents obtained in connection with a purchaseragnder offer or exchange offer for, notes), ang existing default or compliance with any
provision of the indenture or the notes issuedetheder may be waived with the consent of the heldéa majority in principal amount of the then
outstanding notes issued under the indenture @ivaly, without limitation, consents obtained in cention with a purchase of, or tender offer or
exchange offer for, notes).

Without the consent of each holder affected, anraiment or waiver of the indenture may not (withpext to any notes held by a non-consenting

holder):

(a) reduce the principal amowftnotes issued thereunder whose holders must gbttsan amendment, supplement or wa

(b) reduce the principal of or change the fixedurity of any note or alter the provisions withpest to the redemption of the notes issued

thereunder (other than provisions relating to tneoants described above under the caption “—R&psecat the Option of Holders”);

(c) reduce the rate of or change the time for paymemterest on any note issued thereur
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(d) waive a Default or Event of Default in the pagnt of principal of, or interest or premium, ifyaion the notes issued thereunder (except a
rescission of acceleration of the notes issuecdtheter by the holders of at least a majority inragate principal amount of the notes iss
thereunder and a waiver of the payment defaultrémtited from such acceleration);

(e) make any note payable in money other than thadiatthe note

(f) make any change in the provisions of the indenrelating to waivers of past Defaults or tights of holders of notes to receive payments
of principal of, or interest or premium, if any, tre notes issued thereunder;

(g) waive a redemption payment with respect toraotg issued thereunder (other than a paymentregtjby one of the covenants described
above under the caption “—Repurchase at the Opfidiplders™);

(h) modify the subsidiary Guarantees in any mannerradv® the holders of the notes

(i) make any change in the preceding amendment aneémwaigvisions

Notwithstanding the preceding, without the cons#rainy holder of notes, the Issuer and the Trustag amend or supplement the indenture ol
notes issued thereunder:

(a) to cure any ambiguity, defect or inconsiste
(b) to provide for uncertificated notes in additionotoin place of certificated nott

(c) to provide for the assumption of the Issuebifigations to holders of notes in the case of egereor consolidation or sale of all or
substantially all of the assets of the Issuer gm&ubsidiaries;

(d) to make any change that would provide anytaddil rights or benefits to the holders of notethat does not adversely affect the legal
rights under the indenture of any such holder;

(e) to comply with requirements of the Commission idearto effect or maintain the qualification of thelenture under the Trust Indenture ;
(f) to add a Guarantee of the no

(g) torelease a Guarantor upon its sale or dasgmas an Unrestricted Subsidiary or other péechitelease from its Guarantgegvidedthat
such sale, designation or release is in accordaitbehe applicable provisions of the indenture; or

(h) to conform the text of any provision of thelémture, the notes or Guarantees to any providitlisodescription of the notes to the extent
such provision was intended to be a verbatim reaitaf such provision, which intent shall be carsiVely evidenced by an officers’
certificate to that effect.

Satisfaction and Discharge

The indenture will be discharged and will ceasbd®f further effect as to all notes issued thedeurwhen:
(a) either

(i) all notes that have been authenticated, eXosptstolen or destroyed notes that have bedaaeg or paid and notes for whose
payment money has been deposited in trust andaftereepaid to the Issuer, have been deliverédad rustee for cancellation; or

(i) all notes that have not been delivered toThestee for cancellation have become due and paysireason of the sending of a notice
of redemption or otherwise or will become due aaggble by reason of the sending of a notice ofrmgdi®n or otherwise within one
year and the Issuer has irrevocably depositedusezhto be deposited with the Trustee as trustsfimttust solely for the benefit
the holders, cash in euros, Euro-Denominated DasignGovernment Obligations, or a combination shda euros and Euro-
Denominated Designated Government Obligationsiiounts as will be sufficient without consideratmirany reinvestment of
interest, to pay and discharge the entire Indeletgsion the notes not delivered to the Trusteedfiocallation for principal, premium, if
any, and accrued interest to the date of maturitgdemption;

(b) the Issuer has paid or caused to be paid all sayeye by them under the indenture;

(c) the Issuer has delivered irrevocable instantito the Trustee under the indenture to apply#posited money toward the payment of the
notes issued thereunder at maturity or the redempiate, as the case may be.
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In addition, the Issuer must deliver an Officergrtficate and an opinion of counsel to the Trustia¢ing that all conditions precedent to satigfect
and discharge have been satisfied.

Concerning the Trustee

If the Trustee becomes a creditor of the Issuerjrtbenture limits its right to obtain payment &ims in certain cases, or to realize on certain
property received in respect of any such claimeasisty or otherwise. The Trustee will be permitteé&ngage in other transactions; however, if it
acquires any conflicting interest it must eliminateh conflict within 90 days, apply to the Comridasfor permission to continue or resign.

The holders of a majority in principal amount o tthen outstanding notes issued under the indewilireave the right to direct the time, method
place of conducting any proceeding for exercisimg @medy available to the Trustee, subject tcageetxceptions. The indenture provides that in
case an Event of Default occurs and is continutimg,Trustee will be required, in the exercise ®pibwer, to use the degree of care of a prudent man
in the conduct of his own affairs. Subject to spobvisions, the Trustee will be under no obligatiorexercise any of its rights or powers under the
indenture at the request of any holder of notelgssrsuch holder has offered to the Trustee sganid indemnity satisfactory to it against any Joss
liability or expense.

Notices

Notices to holders of the notes will be sent bylrmaemail to the registered holders, or othenirisaccordance with the procedures of the applic
depositary.

Governing Law
The indenture, the notes and the Guarantees wijblwerned by, and construed in accordance withiatlue of the State of New York.
Certain Definitions

Set forth below are certain defined terms usetiénindenture. Reference is made to the indentura foll disclosure of all such terms, as well ag a
other capitalized terms used herein for which rfind®n is provided.

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

(a) Indebtedness of any other Person existinigeatiine such other Person is merged with or inthemomes a Restricted Subsidiary of such
specified Person; and

(b) Indebtedness secured by an existing Lien encuntparig asset acquired by such specified Pe

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

“ Affiliate ” of any specified Person means any other Perseetlli or indirectly controlling or controlled by ander direct or indirect common
control with such specified Person. For purposehisfdefinition, “control” (including, with corrative meanings, the terms “controllingg¢dntrollec
by” and “under common control with”), as used widspect to any Person, shall mean the possessiect/ylor indirectly, of the power to direct or
cause the direction of the management or polidissich Person, whether through the ownership ahgatecurities, by agreement or otherwise.

“ Applicable Premiuni means with respect to any note on the applicRademption Date, the greater of:
(&) 1.0% of the then outstanding principal amount efrtiote; an
(b) the excess c

(i) the present value at such redemption daté&)1Q0% of the aggregate principal amount of suatle plus (2) all required interest
payments due on the notes through , 24@uding accrued but unpaid interest throughRbedemption Date), computed by
Issuer using a discount rate equal to the Bund &atef such redemption dgikisbasis pointspver

(ii) the then outstanding principal amount of such |

Prior to the applicable redemption date, the Isshall calculate the Applicable Premium and shalivér such calculation to the Trustee. The Tru
will have no responsibility for the calculationtbie Applicable Premium.
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“ Asset Salé means (a) the sale, conveyance, transfer or aisposition (whether in a single transaction sedes of related transactions) of
property or assets of the Issuer or any Restristdabidiary (each referred to in this definitioraadisposition) or (b) the issuance or sale of Bquit
Interests of any Restricted Subsidiary (whethex gingle transaction or a series of related traiw®s), in each case, other than:

@

(ii)

a disposition of Cash Equivalents or Investt®rade Securities or obsolete or worn out propertyquipment in the ordinary course
of business or inventory (or other assets) held#&be in the ordinary course of business;

the disposition of all or substantially all thhe assets of the Issuer in a manner permittesbjpnt to the covenant contained under the
caption “Certain Covenants—Merger, Consolidatioisale of Assets” or any disposition that consti&wteChange of Control pursuant
to the indenture;

(iii) the making of any Restricted Payment or Piged Investment that is permitted to be made,iamdade, pursuant to the covenant

(iv)

v)

(vi)
(vii)
(viii)
(ix)
()
(xi)

(xii)

contained under the caption “Certain Covenants—iRésti Payments”;

any disposition of assets or issuance or sakequity Interests of any Restricted Subsidiaramny transaction or series of transactions
with an aggregate fair market value of less thah@illion;

any disposition of property or assets or isseeof securities by a Restricted Subsidiary tdskeer or by the Issuer or a Restricted
Subsidiary to another Restricted Subsidiary;

the lease, assignment or sublease of any reaksomed property in the ordinary course of busir

any sale of Equity Interests in, or Indelieds or other securities of, an Unrestricted Sidrsidwith the exception of Investments in
Unrestricted Subsidiaries acquired pursuant toseldd) of the definition of Permitted Investments);

sales of inventory in the ordinary course of busé
sales of assets received by the Issuer or anyi&estiSubsidiary upon foreclosures on a L

sales of Securitization Assets and relatedtassf the type specified in the definition of Sétization Financing to a Securitization
Subsidiary in connection with any Qualified Sedmation Financing;

a transfer of Securitization Assets and eadssets of the type specified in the definitibBecuritization Financing (or a fractional
undivided interest therein) by a Securitization Sdiary in a Qualified Securitization Financing;

any exchange of assets for assets relatedRermitted Business of comparable market vakidetermined in good faith by the Issuer,
which in the event of an exchange of assets wittiranarket value in excess of (1) $75.0 millioraktve evidenced by a certificate ¢
Responsible Officer of the Issuer, and (2) $150il0an shall be set forth in a resolution approvedjood faith by at least a majority
the Board of Directors; and

(xiii) any sale, conveyance, transfer or other dsstion (whether in a single transaction or a seoferelated transactions) of property or

assets in connection with the Fraport Transactions.

“ Beneficial Owner’has the meaning assigned to such term in Rule I8diRule 13d-5 under the Exchange Act, excepiithadlculating the
beneficial ownership of any particular “person” faat term is used in Section 13(d)(3) of the Exg#aAct), such “person” will be deemed to have
beneficial ownership of all securities that suckrgon” has the right to acquire by conversion @reise of other securities, whether such right is
currently exercisable or is exercisable only ugendccurrence of a subsequent condition. The t&Berseficially Owns” and “Beneficially Owned”
have a corresponding meaning.

“ Board of Directors’ means:

(a) with respect to a corporation, the board of directdf the corporatio

(b) with respect to a partnership (including aiétgcen commandite par actions), the Board of Barscof the general partner or manager of the
partnership; and

(c) with respect to any other Person, the board or cittewnof such Person serving a similar funct

Unless otherwise specified, “Board of Directordfers to the Board of Directors of the Parent Gueman
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“ Bund Rate means, with respect to any redemption date, dkeewer annum equal to the annual equivalent yietdaturity of the Comparable
German Bund Issue, assuming a price for the Corbfméerman Bund Issue (expressed as a percentégepahcipal amount) equal to the
Comparable German Bund Price for such redemptite da

“ Capital Stock means:
(a) in the case of a corporation, corporate si

(b) in the case of an association or business entifyaad all shares, interests, participations, sightother equivalents (however designatec
corporate stock;

(c) inthe case of a partnership or limited liabilignepany, partnership or membership interests (wihegkieeral or limited); ar

(d) any other interest or participation that cosfen a Person the right to receive a share gbithiits and losses of, or distributions of asséts o
the issuing Person.

“ business day means any day, other than a Saturday or Suntlayig neither a legal holiday nor a day on whioclmmercial banks are authorized
or required by law, regulation or executive ordeclbse in New York or the place of payment, predcuch day is also a London banking day and
is a day on which the Trans-European Automated-Real Gross Settlement Express Transfer (TARGEBX&w, or any successor thereto,
operates.

“ Capitalized Lease Obligaticghmeans, at the time any determination thereof setmade, the amount of the liability in respeca chpital lease th
would at such time be required to be capitalizedi r@flected as a liability on a balance sheet (akolg the footnotes thereto) in accordance with
GAAP.

“ Captive Insurance Subsidiariesneans Celwood Insurance Company and Elwood Imser&imited, and any successor to either of theneaich
case to the extent such Person constitutes a Safysid

“ Cash Equivalents means:

(a) United States dollars, pounds sterling, eusngn the case of any Foreign Subsidiary, suchllourrencies held by it from time to time in
the ordinary course of business;

(b) direct obligations of the United States of Aioa or any member of the European Union or anyagéhereof or obligations guaranteed by
the United States of America or any member of thegean Union or any agency thereof, in each céermaturities not exceeding two
years;

(c) certificates of deposit, time deposits andbdoHar time deposits with maturities of 12 montindess from the date of acquisition, bankers’
acceptances with maturities not exceeding 12 mantksovernight bank deposits, in each case, wigherder party to the Credit
Agreement or with any commercial bank having attitme of acquisition, capital and surplus in exces$500,000,000 (or its foreign
currency equivalent);

(d) repurchase obligations for underlying secesitf the types described in clauses (2) and @)eabntered into with any financial institution
meeting the qualifications specified in clausedByve;

(e) commercial paper maturing within 12 montheraftie date of acquisition and having a ratingtdéast A-1 from Moody’s or R-from S&P

(f) securities with maturities of two years orddsom the date of acquisition issued or fully gudeed by any State, commonwealth or territory
of the United States of America, or by any politisabdivision or taxing authority thereof, and tht least A by S&P or A-2 by Moody'’s;

(g) investment funds at least 95% of the assetghath constitute Cash Equivalents of the kindsdbsed in clauses (a) through (f) of this
definition;

(h) money market funds that (i) comply with théemia set forth in Rule 2a-7 under the Investn@ompany Act of 1940, (ii) are rated AAAmM
by S&P or Aaa-mf by Moody’s and (iii) have portimlassets of at least $500.0 million; and

(i) money market funds that (i) qualify or aresddied as a “Short-Term Money Market Fund” or “MgrMarket Fund” in accordance with the
European Securities and Markets Authority (ESMAjsdelines, (ii) are rated AAAm by S&P or Aaa-mf Bypoody’s and (iii) have
portfolio assets of at least $1.0 billion (or ibsdign currency equivalent).
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“ Change of Contrd’ means the occurrence of any of the following:

() the sale, lease or transfer, in one or asefieclated transactions, of all or substantiallyof the assets of the Issuer and its Subsidiarie
taken as a whole, to any Person or group (withémtieaning of Section 13(d)(3) or Section 14(d)2he Exchange Act, or any successor
provision) other than the Parent Guarantor or arystliary of the Parent Guarantor; or

(b) the Issuer or any of its Subsidiaries becoaveare of (by way of a report or any other filingguant to Section 13(d) of the Exchange Act,
proxy, vote, written notice or otherwise) the asifion by any Person or group (within the meanih§ection 13(d)(3) or Section 14(d)(2)
of the Exchange Act, or any successor provisierjuiding any group acting for the purpose of adggirholding or disposing of securities
(within the meaning of Rule 13d-5(b)(1) under theliange Act, but excluding any Subsidiary of theeRaGuarantor) in a single
transaction or in a related series of transactibypsyay of merger, consolidation or other busiressabination or purchase of beneficial
ownership (within the meaning of Rule 13d-3 undher Exchange Act, or any successor provision) of 50%hore of the total voting power
of the Voting Stock of the Issuer or any of itsediror indirect parent entity.

“ Change of Control Everitmeans the occurrence of both a Change of Coatrdla Rating Decline.
“ Commissiorf means the Securities and Exchange Commission.

“ Comparable German Bund Isstmeans thaGerman Bundesanleitsecurity selected by the Quotation Agent as hasingaturity comparable to
the remaining term of the notes to be redeemedabald be utilized, at the time of selection anéatordance with customary financial practice, in
pricing new issues of corporate notes of companatatirity to the remaining term of the notes.

“ Comparable German Bund Pri¢eneans, with respect to any redemption date h@pwerage of four Reference German Bund Dealetafjans
for such redemption date, after excluding the rstjlaad lowest such Reference German Bund Dealetafuius, or (b) if the Quotation Agent
obtains fewer than four such Reference German Bwgaler Quotations, the average of all such quatatio

“ Consolidated Depreciation and Amortization Expehseans with respect to any Person for any petioglfotal amount of depreciation and
amortization expense, including the amortizatiodeferred financing fees, of such Person and igtriRéed Subsidiaries for such period on a
consolidated basis and otherwise determined inrdacae with GAAP.

“ Consolidated Interest Expenseneans, with respect to any Person for any pef@ydthe sum, without duplication, of: (i) conselidd interest
expense of such Person and its Restricted Sulisilfar such period (including amortization of amigl issue discount, the interest component of
Capitalized Lease Obligations and net paymennff) pursuant to interest rate Hedging Obligatitms,excluding amortization of deferred
financing fees, expensing of any bridge or othearficing fees, customary commitment fees, admitistrand transaction fees and charges,
termination costs and similar payments in respeéktanlging Obligations and Qualified Securitizatieimancings and expenses and any interest
expense on Indebtedness of a third party thattiamdffiliate of the Parent Guarantor or any sf8ubsidiaries and that is attributable to supply o
lease arrangements as a result of consolidatioarufidancial Accounting Standards Board Accoungtandards Codification (“ASC”) 810-10 or
attributable to “take-or-pay” contracts accountedifi a manner similar to a capital lease under 88Q-10 or ASC 840-40, in either case so long as
the underlying obligations under any such supplease arrangement or such “take-or-pay” contnachat treated as Indebtedness as provided in
clause (2) of the proviso to the definition of Ibtidness), and (ii) consolidated capitalized irsteo# such Person and its Restricted Subsidiasies f
such period, whether paid or accrued (includingheut limitation, Securitization Fees), less (denest income of such Person and its Restricted
Subsidiaries (other than cash interest incomeefhptive Insurance Subsidiaries) for such period.

“ Consolidated Net Inconfameans, with respect to any Person for any petloel aggregate of the Net Income of such Persoritsuiestricted
Subsidiaries for such period, on a consolidateisbaad otherwise determined in accordance with 8ovided, however, that

(a) any net after-tax extraordinary, unusual arreourring gains or income (less all fees and espgwr charges relating thereto) or loss,
expense or charge (including, without limitatioaysrance, relocation and restructuring costs) dioty without limitation, (i) any severan
expense, and (ii) any fees, expenses or chargaededb any offering of Equity Interests of suchsBa, any Investment, acquisition or
Indebtedness permitted to be incurred hereundea@h case, whether or not successful and inclutimegffects of expensing all transact
related expenses in accordance with ASC 805-1@aim and losses associated with ASC 460-10),e00fflering, amendment or
modification of any debt instrument, including tfgering, any amendment or other
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modification of the notes, including all fees, empes, and charges related to the Transactionachna@ase shall be excluded;

(b) the Net Income for such period shall not ideldhe cumulative effect of or any other chargatired) to a change in accounting principles
during such period (including any change to IFRS);

(c) any net after-tax income or loss from discomgéid operations and any net afi@x-gain or loss on disposal of discontinued opamatshall b
excluded:;

(d) any net after-tax gains (less all fees anceegps or charges relating thereto) or losses attibbe to business dispositions or asset
dispositions other than in the ordinary courseusfiess (as determined in good faith by the Bo&Rirectors) shall be excluded;

(e) any net aftetax income (less all fees and expenses or chaetptsng thereto) or loss attributable to the earinguishment of indebtedne
shall be excluded;

(f to the extent covered by insurance and agtualmbursed, or, so long as the Issuer has maé¢eamination that there exists reasonable
evidence that such amount will in fact be reimbdrsg the insurer and only to the extent that sumbunt is (i) not denied by the applicable
carrier in writing within 180 days and (i) in factimbursed within 365 days of the date of sucklevte with a deduction for any amount so
added back to the extent not so reimbursed witBidays, expenses with respect to liability or etgwor business interruption shall be
excluded;

(g) (i) the Net Income for such period of any Parthat is not a Subsidiary, or that is an Unretgtd Subsidiary, or that is accounted for by the
equity method of accounting, shall be included dolthe extent of the amount of dividends or disttions or other payments in respect of
equity that are actually paid in cash (or to thieixconverted into cash) by the referent Persahedssuer or a Restricted Subsidiary the
in respect of such period, but excluding any sueldend, distribution or payment in respect of eguiat funds a JV Reinvestment, and
(i) the Net Income for such period shall includeg alividend, distribution or other payments in espof equity paid in cash by such Person
to the Issuer or a Restricted Subsidiary thereefiress of the amounts included in clause (A)ekaluding any such dividend, distribution
or payment that funds a JV Reinvestment;

(h) any increase in amortization or depreciatioary one-time non-cash charges (such as purclimgedcess research and development or
capitalized manufacturing profit in inventory) réswg from purchase accounting in connection witly acquisition that is consummated
prior to or after the Issue Date shall be excluded;

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

() any non-cash compensation expense realized fp@nts of stock appreciation or similar righteck options or other rights to officers,
directors and employees of such Person or anyg &estricted Subsidiaries shall be excluded,;

(k) solely for the purpose of determining the amtcavailable for Restricted Payments under claog@ of the first paragraph of “Certain
Covenants—Restricted Payments,” the Net Incomeudoh period of any Restricted Subsidiary (othen th&uarantor) shall be excluded if
the declaration or payment of dividends or similstributions by that Restricted Subsidiary ofNiist Income is not at the date of
determination permitted without any prior governtaéapproval (which has not been obtained) or,atliyeor indirectly, by the operation of
the terms of its charter or any agreement, instnipjedgment, decree, order, statute, rule, or gowental regulation applicable to that
Restricted Subsidiary or its stockholders, unlesh sestriction with respect to the payment ofdivids or in similar distributions has been
legally waived;providedthat Consolidated Net Income of such Person skaithtreased by the amount of dividends or distigimst or other
payments that are actually paid in cash (or taettient converted into cash) by such Person tosthiger or another Restricted Subsidiary
thereof in respect of such period, to the extehaiready included therein.

Notwithstanding the foregoing, for the purposehaf tovenant contained under the cap“Certain Covenants—Restricted Payments” only (other
than clause (iii)(4) of the first paragraph thejetifere shall be excluded from Consolidated Nebine any income arising from any sale or other
disposition of Restricted Investments made by $isedr and the Restricted Subsidiaries, any repseshend redemptions of Restricted Investments
by the Issuer and the Restricted Subsidiariesrepgyments of loans and advances which constitesériRted Investments by the Issuer and any
Restricted Subsidiary, any sale of the stock dfarestricted Subsidiary or any distribution or demd from an Unrestricted Subsidiary, in each case
only to the extent such amounts increase the anafuRéstricted Payments
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permitted under clause (iii)(4) of the first paragn of the covenant contained under the captiomt&@eCovenants—Restricted Payments.”

“ Consolidated Total Leverage Rationeans, with respect to any Person, (a) the ddtihe aggregate amount of all Indebtedness of Beckon and
its Restricted Subsidiaries as of such date ofutation that would be required to be reflectediasilities of such Person on a consolidated balance
sheet (excluding the notes thereto and determineddapnsolidated basis in accordance with GAARPYEBITDA of such Person for the most
recently ended four fiscal quarters for which intrfinancial statements are available. In the etreat the Issuer or any Restricted Subsidiaryrisicu
assumes, guarantees or redeems any Indebtedrissges or repays Disqualified Stock or PreferrediSsubsequent to the commencement of the
period for which the Consolidated Total Leveragéidiia being calculated but on or prior to the enven which the calculation of the Consolidated
Total Leverage Ratio is made, then the Consolidatedl Leverage Ratio shall be calculated giving farma effect to such incurrence, assumption,
guarantee or repayment of Indebtedness, or sucarise or redemption of Disqualified Stock or PneferStock, as if the same had occurred at the
beginning of the applicable four-quarter period.

“ Contingent Obligation% means, with respect to any Person, any obligatfosuch Person guaranteeing any leases, dividenakhier obligations
that do not constitute Indebtedness (primary oliiga) of any other Person (the primary obligoraity manner, whether directly or indirectly,
including, without limitation, any obligation of ebh Person, whether or not contingent, (a) to puseteny such primary obligation or any property
constituting direct or indirect security theref(ir) to advance or supply funds (i) for the purchaspayment of any such primary obligation or ()
maintain working capital or equity capital of thenpary obligor or otherwise to maintain the net thoor solvency of the primary obligor, or (c) to
purchase property, securities or services priméoilthe purpose of assuring the owner of any sughary obligation of the ability of the primary
obligor to make payment of such primary obligatmainst loss in respect thereof.

“ Credit Agreemerit means that certain Amended and Restated Crediekgent, dated as of September 16, 2013 amongée3el&orporation,
Celanese US Holdings LLC, the subsidiaries of GeserlJS Holdings LLC from time to time party theragoborrowers and guarantors, Deutsche
Bank AG, New York Branch, as administrative agerd aollateral agent, Deutsche Bank Securitiesdnd. Banc of Americas Securities LLC as
joint lead arrangers and joint book runners, HSBCusties (USA) Inc., JPMorgan Chase Bank, N.Ad &he Royal Bank of Scotland plc, as-
Documentation Agents, the other lenders party theend certain other agents for such lendersydiey any related notes, guarantees, collateral
documents, instruments and agreements executeshirection therewith, and in each case as amenesdted, supplemented, modified, renewed,
refunded, replaced or refinanced from time to timene or more agreements or indentures (in easd wéh the same or new lenders or institutional
investors), including any agreement or indentutereing the maturity thereof or otherwise restrrioall or any portion of the Indebtedness
thereunder or increasing the amount loaned or éstwereunder or altering the maturity thereof.

“ Credit Facilities” means, one or more debt facilities, agreementdyding, without limitation, the Credit Agreemertpmmercial paper facilities

or indentures, in each case with banks or othéitutisnal lenders or investors providing for reviolg credit loans, term loans, notes (including,
without limitation, additional notes issued undee tndenture or any other indenture or note puekgseement), receivables financing (including
through the sale of receivables to such lendets special purpose entities formed to borrow frarohslenders against such receivables) or letters of
credit, in each case, as amended, restated, nidiirewed, refunded, replaced or refinanced (thcfuany agreement to extend the maturity the

or adding additional borrowers or guarantors) irolglor in part from time to time under the samarmy other agent, lender, investor or group of
lenders or investors and including increasing thewnt of available borrowings thereundemvidedthat such increase is permitted by under “—
Incurrence of Indebtedness and Issuance of Pref&teck” above.

“ Default” means any event that is, or with the passagana or the giving of notice or both would be, areBvof Default.

“ Designated Non-cash Consideratibmeans the fair market value of non-cash constaeraeceived by the Issuer or one of its Restdcte
Subsidiaries in connection with an Asset Sale ithab designated as Designated Non-cash Conslegairsuant to an Officers’ Certificate setting
forth the basis of such valuation, less the amofinash or Cash Equivalents received in conneatitima subsequent sale of such Designated Non-
cash Consideration.

“ Designated Preferred Stotkneans Preferred Stock of the Issuer or any dveatdirect parent company of the Issuer (othantbBisqualified
Stock), that is issued for cash (other than tdgkeer or any of its Subsidiaries or an employeeksbwnership plan or trust established by thedssu
or any of its Subsidiaries) and is so designatedessgnated
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Preferred Stock, pursuant to an Officers’ Certifican the issuance date thereof, the cash procéedsich are excluded from the calculation set
forth in clause (c) of the covenant described ufideCertain Covenants—Restricted Payments.”

“ Disqualified StockR means, with respect to any Person, any CapitadkSof such Person which, by its terms (or by #rens of any security into
which it is convertible or for which it is putabde exchangeable), or upon the happening of anytemeatures or is mandatorily redeemable (other
than as a result of a change of control or ass$e}, gaursuant to a sinking fund obligation or othise, or is redeemable at the option of the holder
thereof (other than as a result of a change ofrabat asset sale), in whole or in part, in eackegarior to the date 91 days after the earliehefRina
Maturity Date of the notes or the date the notesharlonger outstandingrovided, however, that if such Capital Stock is issued to any fgtarthe
benefit of employees of the Parent Guarantor dButissidiaries or by any such plan to such emplgyees Capital Stock shall not constitute
Disqualified Stock solely because it may be requitebe repurchased by the Parent Guarantor Sultsidiaries in order to satisfy applicable
statutory or regulatory obligations.

“ Domestic Subsidiarymeans any direct or indirect subsidiary of theuksr that was formed under the laws of the UnitateS, any state of the
United States or the District of Columbia or anyitdd States territory.

“ EBITDA” means, with respect to any Person for any petloal Consolidated Net Income of such Person fan peciod (A) plus, without
duplication, and in each case to the extent deduntealculating Consolidated Net Income for suehigd:

(a) provision for taxes based on income, profitsapital of such Person for such period, includimghout limitation, state, franchise and
similar taxes (such as the Texas franchise taX\indigan single business taxylus

(b) Consolidated Interest Expense of such Permsosuch periodplus
(c) Consolidated Depreciation and Amortization &xge of such Person for such perjgds

(d) the amount of any restructuring charges (wHichthe avoidance of doubt, shall include retemtiseverance, systems establishment cost or
excess pension chargegls

(e) business optimization expenses in an aggregateint not to exceed $25.0 million in any calendsar (with unused amounts in any
calendar year being carried over to succeedingidateyears)plus

(f the minority interest expense consisting disidiary income attributable to minority equityenésts of third parties in any non-Wholly
Owned Subsidiary in such period or any prior perixtept to the extent of dividends declared od pai Equity Interests held by third
parties plus

(g) the non-cash portion of “straight-line” rexpenseplus

(h) the amount of any expense to the extent a correfspgamount is received in cash by the Issuer enRéstricted Subsidiaries from a Pel
other than the Issuer or any Subsidiary of thedissnder any agreement providing for reimburseroéany such expense, provided such
reimbursement payment has not been included inrdeteng Consolidated Net Income or EBITDA (it beingderstood that if the amounts
received in cash under any such agreement in amnydpexceed the amount of expense in respect &f padod, such excess amounts
received may be carried forward and applied agaixsénse in future periodglus

@

0

(k)

without duplication, any other non-cash char@jacluding any impairment charges and the impapurchase accounting, including, but not
limited to, the amortization of inventory step-dpxcluding any such charge that represents an alagrueserve for a cash expenditure for a
future period)plus

any net losses resulting from Hedging Obligasi entered into in the ordinary course of businelsging to intercompany loans, to the extent
that the notional amount of the related Hedgingigattion does not exceed the principal amount oféfeted intercompany loaless

the sum of, without duplication, (i) non-catéms increasing Consolidated Net Income for swettiog (excluding any items which represent
the reversal of any accrual of, or cash reserveaftticipated cash charges or asset valuation taggmés made in any prior period); (ii) the
minority interest income consisting of subsidiasgdes attributable to the minority equity interedttird parties in any non-Wholly Owned
Subsidiary, (iii) the cash portion of “straightdihrent expense which exceeds the amount expengedpect of such rent expense and

(iv) any net gains resulting from Hedging Obligaticentered into in the ordinary course of busimelsging to intercompany loans, to the
extent that the notional amount of the related Hegl@bligation does not exceed the principal amaiithe related intercompany loan.
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“ Equity Interest$ means Capital Stock and all warrants, optionstber rights to acquire Capital Stock (but exclgdamy debt security that is
convertible into, or exchangeable for, Capital 8joc

“ Euro-Denominated Designated Government Obligatiamgans direct non-callable and nonredeemable afidigs denominated in euros (in each
case, with respect to the issuer thereof) of anjmbe state of the European Union that is a membiredEuropean Union provided that such
member state has a long term government debt rafitg1” or higher by Moody’s or A+ or higher bytandard & Poor’s or the equivalent rating
category of another internationally recognizedngggency.

“ Exchange Act means the Securities Exchange Act of 1934, asdet: and the rules and regulations of the Comariggiomulgated thereunder.

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

(a) contributions to its common equity capital;

(b) the sale (other than to a Subsidiary or toraaypagement equity plan or stock option plan or@thgr management or employee benefit plan
or agreement of the Issuer or any Subsidiary) giit@bStock (other than Disqualified Stock), in kaase designated as Excluded
Contributions pursuant to an Officers’ Certificate the date such capital contributions are madbeodate such Equity Interests are sold, as
the case may be, which are excluded from the ciounl set forth in clause (c) of the first paradrap the covenant contained under the
caption “Certain Covenants—Restricted Payments.”

“ Existing Indebtednessmeans Indebtedness of the Issuer and its Subsisligother than Indebtedness under the Crediteékgeat and the notes) in
existence on the Issue Date.

“ Fixed Charge Coverage Ratlaneans, with respect to any Person for any permusisting of such Person and its Restricted Sigrgd’ most
recently ended four fiscal quarters for which intrfinancial statements are available, the ratBRITDA of such Person for such period to the
Fixed Charges of such Person for such period.dretlent that the Issuer or any Restricted Subgidtiaurs, assumes, guarantees or redeems any
Indebtedness or issues or repays Disqualified Stoékeferred Stock subsequent to the commencemhéim period for which the Fixed Charge
Coverage Ratio is being calculated but on or grdhe event for which the calculation of the Fixgluarge Coverage Ratio is made (the “Calculation
Date”), then the Fixed Charge Coverage Ratio $leatlalculated giving pro forma effect to such imence, assumption, guarantee or repayment of
Indebtedness, or such issuance or redemption guBigied Stock or Preferred Stock, as if the séime occurred at the beginning of the applicable
four-quarter period.

For purposes of making the computation referreabimve, Investments, acquisitions, dispositions gersr, consolidations and discontinued
operations (as determined in accordance with GAth&)have been made by the Issuer or any Resti&bdidiary during the four-quarter reference
period or subsequent to such reference period armd prior to or simultaneously with the CalculatiDate shall be calculated on a pro forma basis
assuming that all such Investments, acquisitioispogditions, mergers, consolidations and discoetinoperations (and the change in any associated
fixed charge obligations and the change in EBIT@Aulting therefrom) had occurred on the first daghe four-quarter reference period.

If since the beginning of such period any Persbat(subsequently became a Restricted Subsidiama®merged with or into the Issuer or any
Restricted Subsidiary since the beginning of suaiiop) shall have made any Investment, acquisiti@position, merger, consolidation or
discontinued operation that would have requiredstdjent pursuant to this definition, then the Figdthrge Coverage Ratio shall be calculated
giving pro forma effect thereto for such periodfagich Investment, acquisition, disposition, mergensolidation or discontinued operation had
occurred at the beginning of the applicable fouastgr period.

For purposes of this definition, whenever pro fomffact is to be given to an acquisition or otherdstment and the amount of income or earnings
relating thereto, the pro forma calculations shaldetermined in good faith by a responsible firgrar accounting Officer of the Issuer and shall
comply with the requirements of Rule 11-02 of Regjoh S-X promulgated by the Commission, exceptshah pro forma calculations may include
(a) all adjustments commonly used by the Parent&ar in connection with the calculation of “Opiémg EBITDA” (i.e., net earnings less interest
income plus loss (earnings) from discontinued ajmts, interest expense, taxes, and depreciatidraamortization, and further adjusted for other
charges and adjustments such as employee ternmirsitefits, costs from plant closures and relonsgjito the extent such adjustments, without
duplication, continue to be applicable to such fquarter period, and (b) operating expense redustior such period resulting from the acquisition
which is being given pro forma effect that haverbezalized or for which the steps necessary fdizatéoon have been taken or are reasonably
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expected to be taken within six months following anch acquisition, including, but not limited tbe execution or termination of any contracts, the
termination of any personnel or the closing (orrappl by the Board of Directors of any closing)amiy facility, as applicabl@rovidedthat, in either
case, such adjustments are set forth in an OffiGadificate signed by the Issuer’s chief finan@éicer and another Officer which states (i) the
amount of such adjustment or adjustments, (ii) siah adjustment or adjustments are based onakerrable good faith beliefs of the Officers
executing such Officers’ Certificate at the timesath execution and (iii) that any related incuceeof Indebtedness is permitted pursuant to the
indenture. If any Indebtedness bears a floating ehinterest and is being given pro forma effdu, interest on such Indebtedness shall be caéclilat
as if the rate in effect on the Calculation Datd haen the applicable rate for the entire periakirfg into account any Hedging Obligations
applicable to such Indebtedness).

Interest on a Capitalized Lease Obligation shali&emed to accrue at an interest rate reasonatgdymaed by a responsible financial or accounting
officer of the Issuer to be the rate of interegpliit in such Capitalized Lease Obligation in actance with GAAP. For purposes of making the
computation referred to above, interest on anybtetliness under a revolving credit facility computada pro forma basis shall be computed based
upon the average daily balance of such Indebtedhe#ssy the applicable period. Interest on Indebesd that may optionally be determined at an
interest rate based upon a factor of a prime ofl@imate, a eurocurrency interbank offered rategtber rate, shall be deemed to have been based
upon the rate actually chosen, or, if none, theseBaipon such optional rate chosen as the Issuedesignate.

“ Fixed Charge$ means, with respect to any Person for any petioel sum of, without duplication, (a) Consolidatetérest Expense of such Person
for such period, (b) all cash dividends paid, aedrand/or scheduled to be paid or accrued durioly gariod (excluding items eliminated in
consolidation) on any series of Preferred Stockunh Person and (c) all cash dividends paid, adamnd/or scheduled to be paid or accrued during
such period (excluding items eliminated in consatiimh) of any series of Disqualified Stock.

“ Foreign Subsidiary means any Subsidiary of the Issuer that is idbmestic Subsidiary.

“ Fraport Transaction$ means (a) the relocation of a plant owned by mac@&mbH, a Subsidiary, located in Kelsterbach, Gaymin connection
with a settlement reached with Fraport AG, a Gero@npany that operates the airport in Frankfurtn@ey, to relocate such plant, and the payi
to Ticona in connection with such settlement dftaltof at least €650.0 million for the costs assted with the transition of the business from the
current location and closure of the Kelsterbachtplas further described in the current report omt8K filed by the Parent Guarantor with the S
on November 29, 2006 and the exhibits thereto,(Bthe activities of the Parent Guarantor anéiibsidiaries in connection with the transactions
described in clause (c), including the selection aEw site, building of new production facilitiesd transition of business activities.

“ GAAP” means generally accepted accounting principlelsarunited States in effect on the Issue Date. Bgogses of this description of the nor
the term “consolidated” with respect to any Pensmans such Person consolidated with its Restri8tdx$idiaries and does not include any
Unrestricted Subsidiary. At any time after the &sfate, the Issuer may elect to apply IFRS accogrinciples in lieu of GAAP and, upon any
such election, references herein to GAAP (or ActiognStandards Codifications) shall thereafter twestrued to mean IFRS (and equivalent
pronouncements) as in effect at the date of suattieh, except as otherwise provided in the indenprovidedthat any such election, once made,
shall be irrevocablegrovided, furtherthat any calculation or determination in the indeatthat requires the application of GAAP for pdsdhat
include fiscal quarters ended prior to Issuer'stabe to apply IFRS shall remain as previously ollted or determined in accordance with GAAP.
Issuer shall give notice of any such election madecordance with this definition to the Trusted #he holders of the notes. Notwithstanding the
forgoing, the Issuer may elect to recognize revenaecordance with ASC Topic 608gvenue from Contracts with Customeissued May 2014,
provided, however, that, such election shall not apply to prior pdsi.

“ Gradation” means a gradation within a Rating Category dnange to another Rating Category, which shall oheida) “+” and “-” in the case of
S&P’s current Rating Categories (e.g., a declinenfBB+ to BB would constitute a decrease of onéafian), (b) 1, 2 and 3 in the case of Moody’s
current Rating Categories (e.g., a decline from ®aBa2 would constitute a decrease of one graolatiw (c) the equivalent in respect of successor
Rating Categories of S&P or Moody’s or Rating Catégs used by Rating Agencies other than S&P anddys.

“ guarante€’ means a guarantee other than by endorsemengetiable instruments for collection in the ordinanurse of business, direct or
indirect, in any manner including, without limitaiti, through letters of credit or reimbursement agrents in respect thereof, of all or any part gf an
Indebtedness or other obligations.

“ Guarante€ means any guarantee of the obligations of thedsander the indenture and the notes by a Guarenéecordance with the provisions
of the indenture. When used as a verb, “Guararsieall have a corresponding meaning.
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“ Guarantor” means any Person that incurs a Guarantee ofdtesprovidedthat upon the release and discharge of such P&rsorits Guarantee
in accordance with the indenture, such Person shale to be a Guarantor.

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

(&) currency exchange, interest rate or commalitgp agreements, currency exchange, interestratamamodity cap agreements and currency
exchange, interest rate or commodity collar agreegsne

(b) other agreements or arrangements designemtecgp such Person against or mitigate fluctuatior@irrency exchange, interest rates or
commodity prices or in prices of products usedadd & the Issuer or any Restricted Subsidiary’sibess; and

(c) credit default swap agreements designed tiepra Securitization Subsidiary against the cneshtassociated with specific Securitization
Assets.

“ IFRS” means the International Financial Reporting Stadd as adopted by the International Accountingd&teds Board.

“ Indebtednessmeans, with respect to any Person,
(a) any indebtedness (including principal and premiofrguch Person, whether or not conting
(i) inrespect of borrowed mont

(i) evidenced by bonds, notes, debentures onainmstruments or letters of credit (or, withowuthle counting, reimbursement
agreements in respect thereof);

(iii) representing the balance deferred and unpéttie purchase price of any property (includirapitalized Lease Obligations), except
(1) any such balance that constitutes a trade payatsimilar obligation to a trade creditor, irchaase accrued in the ordinary course
of business and (2) reimbursement obligations$peet of trade letters of credit obtained in thdirary course of business with
expiration dates not in excess of 365 days frondtie of issuance (A) to the extent undrawn orif(Bjawn, to the extent repaid in f
within 20 business days of any such drawing; or

(iv) representing any Hedging Obligations, if dodhe extent that any of the foregoing Indebtedrfether than letters of credit and
Hedging Obligations) would appear as a liabilitypn@m balance sheet (excluding the footnotes theoé®uch Person prepared in
accordance with GAAP;

(v) Disqualified Stock of such Pers:

(vi) to the extent not otherwise included, anyigddion by such Person to be liable for, or to @s/pbligor, guarantor or otherwise, on the
Indebtedness of another Person (other than by sexh@nt of negotiable instruments for collectiothie ordinary course of business);

(vii) to the extent not otherwise included, Indabiess of another Person secured by a Lien onssey awvned by such Person (whether or
not such Indebtedness is assumed by such Persah); a

(viii) to the extent not otherwise included, the amouen thutstanding (i.e., advanced, and received lyagailable for use by, the Issuet
any of its Restricted Subsidiaries) under any Sgzation Financing (as set forth in the books agxbrds of the Issuer or any
Restricted Subsidiary);

provided, however, that
(1) Contingent Obligations incurred in the ordinary is&uof business and not in respect of borrowed mare

(2) Indebtedness of a third party that is not #iiliate of the Parent Guarantor or any of its Sdlzgies that is attributable to supply or
lease arrangements as a result of consolidatioaruh8C 810-10 or attributable to “take-or-pay” aats accounted for in a
manner similar to a capital lease under ASC 840+1AQSC 840-40, in either case so long as (A) sudply or lease arrangements
or such take-or-pay contracts are entered intberotdinary course of business, (B) the Board oé8ors has approved any such
supply or lease arrangement or any such take-ocpatyact and (C) notwithstanding anything to thetcary contained in the
definition of EBITDA, the related expense under angh supply or lease arrangement or under anytaliehor-pay contract is
treated as an operating expense that reduces EBIFIRN be deemed not to constitute Indebtedness.
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“ Independent Financial Advisérmeans an accounting, appraisal or investmentibgrfikm or consultant of nationally recognizedrstang that is,
in the good faith judgment of the Issuer, qualifieperform the task for which it has been engaged.

“ Investment Grade Ratirigneans a rating equal to or higher than Baa3hereguivalent) by Moody’s and BBB-(or the equivéjdry S&P, or an
equivalent rating by any other Rating Agency.

“ Investment Grade Securitiéseans:

(a) securities issued by the United States govemimr by any agency or instrumentality thereof dindctly and fully guaranteed or insured by
the United States government (other than Cash Bbprits) and in each case with maturities not exongado years from the date of
acquisition,

(b) investments in any fund that invests exclugivie investments of the type described in clawgenthich fund may also hold immaterial
amounts of cash pending investment and/or distabyand

(c) corresponding instruments in countries othantthe United States customarily utilized for higtality investments and in each case with
maturities not exceeding two years from the datacgjuisition.

“ Investment$ means, with respect to any Person, all direéhdirect investments by such Person in other Par§ocluding Affiliates) in the forms
of loans (including guarantees or other obligatjpadvances or capital contributions (excludingoats receivable, trade credit, advances to
customers, commission, travel and similar advatzefficers and employees, in each case made iorthinary course of business), purchases or
other acquisitions for consideration of Indebtedn&sjuity Interests or other securities issuedriyyaher Person and investments that are required
by GAAP to be classified on the balance sheet @ehiey the footnotes) of such Person in the sameneraas the other investments included in this
definition to the extent such transactions invdive transfer of cash or other property. If the éssar any Subsidiary of the Issuer sells or othsewi
disposes of any Equity Interests of any direchdirect Subsidiary of the Issuer such that, afteing effect to any such sale or disposition, such
Person is no longer a Subsidiary of the Issuerlshiger will be deemed to have made an Investmetiie@date of any such sale or disposition equal
to the fair market value of the Equity Interestsoéh Subsidiary not sold or disposed of in an athdatermined as provided in the penultimate
paragraph of the covenant described under “Ce@airenants—Restricted Payments.”

For purposes of the definition of Unrestricted Sdiasy and the covenant described under “CertaindBants—Restricted

Payments,” (a) “Investments” shall include the wort(proportionate to the Issuer’s equity inteiastuch Subsidiary) of the fair market value of the
net assets of a Subsidiary of the Issuer at the tivat such Subsidiary is designated an Unresiri8téosidiary; (b) any property transferred to onfi
an Unrestricted Subsidiary shall be valued ataitssrharket value at the time of such transfer,daohecase as determined in good faith by the Issuer;
and (c) any transfer of Capital Stock that result@n entity which became a Restricted Subsidiétar éhe Issue Date ceasing to be a Restricted
Subsidiary shall be deemed to be an Investment em@ount equal to the fair market value (as detgthby the Board of Directors in good faith as
of the date of initial acquisition) of the Capiftbck of such entity owned by the Issuer and the&triRéed Subsidiaries immediately after such trar.

“ Issue Date¢ means , 2014 .

“ JV Reinvestmeritmeans any investment by the Issuer or any RéstfiSubsidiary in a joint venture to the extentdienh with the proceeds of a
reasonably concurrent dividend or other distributisade by such joint venture.

“ Lien” means, with respect to any asset, (a) any mortgksgel of trust, lien, hypothecation, pledge, enaamte, charge or security interest in ol
such asset, or (b) the interest of a vendor ossoleunder any conditional sale agreement, cdp#ak or title retention agreement (or any finagcin
lease having substantially the same economic edfeainy of the foregoing) relating to such asset.

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

“ Net Incomée& means, with respect to any Person, the net inddoss) of such Person, determined in accordantte@AAP and before any
reduction in respect of Preferred Stock dividendaazretion of any Preferred Stock.

“ Net Proceeds means the aggregate cash proceeds received ligstier or any of its Restricted Subsidiaries gpeet of any Asset Sale (including
any cash received in respect of or upon the sat¢her disposition of any Designated Neash Consideration received in any Asset Sale andas|
payments received by way of deferred payment afcipal pursuant to a note or installment receivabletherwise, but only as and when received,
but excluding the assumption by the acquiring Recfdndebtedness relating to the disposed assether consideration received in any other non-
cash form), net of the direct costs relating tchs@isset Sale and the sale or disposition of sudigdated Non-cash
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Consideration (including, without limitation, legalccounting and investment banking fees, and bagieeand sales commissions), and any reloc
expenses incurred as a result thereof, taxes paidyable as a result thereof (after taking inttoaat any available tax credits or deductions and a
tax sharing arrangements related thereto), amaaqtsred to be applied to the repayment of pringipemium (if any) and interest on Indebtedness
required (other than pursuant to the second pgshgrthe covenant described under “—RepurchatieeaDption of Holders—Asset Sales”) to be
paid as a result of such transaction, and any dieduof appropriate amounts to be provided by 8siér as a reserve in accordance with GAAP
against any liabilities associated with the as&gabed of in such transaction and retained bystheer after such sale or other disposition thereof
including, without limitation, pension and othersp@mployment benefit liabilities and liabilitieslated to environmental matters or against any
indemnification obligations associated with su@ngaction.

“ Obligations” means any principal, interest, penalties, feedemnifications, reimbursements (including reimbuarent obligations with respect to
letters of credit), damages and other liabiliteasd guarantees of payment of such principal, istepenalties, fees, indemnifications, reimburses)
damages and other liabilities, payable under tloichentation governing any Indebtedness.

“ Officer” means the Chairman of the Board, the Chief Exeeufficer, the President, any Executive Vice Rfest, Senior Vice President or Vice
President, the Treasurer, any Assistant TreasiineSecretary or any Assistant Secretary of theelss

“ Officers’ Certificate” means a certificate signed on behalf of the Isbyewo Officers of the Issuer, one of whom is fhigcipal executive officer,
the principal financial officer, the treasurer be tprincipal accounting officer of the Issuer, thregets the requirements set forth in the indenture.

“ Parent Guarantor’ means Celanese Corporation, a Delaware corporatio

“ Permitted Businessmeans the chemicals business and any servictdgtias or businesses incidental or directly rethor similar thereto, any line
of business engaged in by the Issuer and its Sabisisl on the Issue Date or any business actikdyis a reasonable extension, development or
expansion thereof or ancillary or complimentary¢te.

“ Permitted Debt is defined under the caption “Certain Covenanteedtrence of Indebtedness and Issuance of PrefStosdt.”

“ Permitted Investmentaneans
(a) any Investment by the Issuer in any Restricted iBidry or by a Restricted Subsidiary in anothertReted Subsidian
(b) any Investment in cash and Cash Equivalents oistment Grade Securitit

(c) any Investment by the Issuer or any RestriGelsidiary of the Issuer in a Person that is eegay a Permitted Business if as a result of
such Investment (i) such Person becomes a Resitif$atbsidiary or (ii) such Person, in one transaatioa series of related transactions, is
merged, consolidated or amalgamated with or inttramsfers or conveys substantially all of itseas$o, or is liquidated into, the Issuer or a
Restricted Subsidiary;

(d) any Investment in securities or other assetonstituting cash or Cash Equivalents and reckin connection with an Asset Sale made
pursuant to the provisions described above undecdption “—Repurchase at the Option of Holders—eASales” or any other disposition
of assets not constituting an Asset Sale;

(e) any Investment existing on the Issue Date and nvexsts made pursuant to binding commitments irceffa the Issue Da

() (i) loans and advances to officers, directamsl employees, not in excess of $40.0 million eagregate outstanding at any one time and
(i) loans and advances of payroll payments aneteses to officers, directors and employees in eash incurred in the ordinary course of
business;

(g) any Investment acquired by the Issuer or agstifitted Subsidiary (i) in exchange for any otlneestment or accounts receivable held by
the Issuer or any such Restricted Subsidiary imeotion with or as a result of a bankruptcy, wotkoeiorganization or recapitalization of
the Issuer of such other Investment or accountsivable or (ii) as a result of a foreclosure by l®ier or any Restricted Subsidiary with
respect to any secured Investment or other tran$fitte with respect to any secured Investmerdefault;

(h) Hedging Obligations permitted under clause (i)hef definition of Permitted Del

S-51




(i) any Investment by the Issuer or a Restrictelds8liary in a Permitted Business having an aggecigér market value, taken together with all
other Investments made pursuant to this claugkdt)are at that time outstanding (without givirfiget to the sale of an Unrestricted
Subsidiary to the extent the proceeds of suchdalgot consist of cash and/or marketable secuyities to exceed 3.0% of Total Assets
(with the fair market value of each Investment baimeasured at the time made and without givingcetfesubsequent changes in value);
provided, however, that if any Investment pursuant to this clauyés(made in any Person that is not a Restrictdasifiary of the Issuer at
the date of the making of such Investment and ierhon becomes a Restricted Subsidiary of therls$tee such date, such Investment
shall thereafter be deemed to have been made paitsuelause (a) above and shall cease to haverbhada pursuant to this clause (i) for so
long as such Person continues to be a Restrictesidary;

() Investments the payment for which consists of Buiterests of the Issuer or any of its parent canigs (exclusive of Disqualified Stoc

(k) guarantees (including Guarantees) of Indelgssipermitted under the covenant contained underaption “Certain Covenantdaeurrence
of Indebtedness and Issuance of Preferred Stoakparformance guarantees incurred in the ordinanyse of business;

() any transaction to the extent it constitutedravestment that is permitted and made in accaelarith the provisions of the covenant
described under “Certain Covenants—Transactions Aifiliates” (except transactions described inudes (b), (f) and (g) of the second
paragraph thereof);

(m) Investments of a Restricted Subsidiary acquireer &ifte Issue Date or of an entity merged into siseér or merged into or consolidated with
a Restricted Subsidiary in accordance with the camedescribed under “Certain Covenants—MergersGiatation or Sale of Assets” after
the Issue Date to the extent that such Investnvests not made in contemplation of or in connectigih such acquisition, merger or
consolidation and were in existence on the dagiofi acquisition, merger or consolidation;

(n) guarantees by the Issuer or any Restrictedi8ialoy of operating leases (other than Capitalizealse Obligations) or of other obligations
that do not constitute Indebtedness, in each aatseesl into by any Restricted Subsidiary in theérary course of business;

(o) guarantees issued in accordance with the emtemescribed under “—Certain Covenants—Incurrefitedebtedness and Issuance of
Disqualified Stock and Preferred Stock”;

(p) Investments consisting of licensing or contributidrintellectual property pursuant to joint marketiarrangements with other Persi

(q) Investments consisting of purchases and aitiquis of inventory, supplies, materials and equépinor purchases of contract rights or
licenses or leases of intellectual property, inhezase in the ordinary course of business;

() any Investment in a Securitization Subsidianany Investment by a Securitization Subsidiargng other Person in connection with a
Qualified Securitization Financing, including Int@nts of funds held in accounts permitted or neglby the arrangements governing
Qualified Securitization Financing or any relataddbtednesgrovided, however, that any Investment in a Securitization Subsidigin
the form of a Purchase Money Note, contributioadditional Securitization Assets or an equity ieser

(s) additional Investments in joint ventures af thsuer or any of its Restricted Subsidiariestiexjon the Issue Date in an aggregate amount
not to exceed the greater of (i) $250.0 million &i)d3.0% of Total Assets;

(t) JV Reinvestment

(u) Investments by the Captive Insurance Subsatiaf a type customarily held in the ordinary sauof their business and consistent with
insurance industry standards; and

(v) additional Investments by the Issuer or anitoRestricted Subsidiaries having an aggregaterfarket value, taken together with all other
Investments made pursuant to this clause (v),mekteed the greater of (i) $400.0 million andgif)% of Total Assets at the time of such
Investment (with the fair market value of each ktweent being measured at the time made and witliemg effect to subsequent changes
in value).

“ Permitted Lien$ means the following types of Liens:

(a) deposits of cash or government bonds madeeinrdinary course of business to secure sureppeal bonds to which such Person is a
party;
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(b)

(©

(d)

(e)

()

)

(h)

0

(k)

o

Liens in favor of issuers of performance, sui®d, indemnity, warranty, release, appeal orilsinbonds or with respect to other regulatory
requirements or letters of credit or bankers’ ataeges issued, and completion guarantees provatethfeach case pursuant to the request
of and for the account of such Person in the orglinaurse of its business or consistent with pesttice;

Liens on property or shares of stock of a @eext the time such Person becomes a Subsigievyided, however, that such Liens are not
created or incurred in connection with, or in compéation of, such other Person becoming such ai@iabg, provided, further, however,
that such Liens may not extend to any other prgpasned by the Issuer or any Restricted Subsidiary;

Liens on property at the time the Issuer Beatricted Subsidiary acquired the property, inicigdny acquisition by means of a merger or
consolidation with or into the Issuer or any Restidl Subsidiaryprovided, however, that such Liens are not created or incurred in
connection with, or in contemplation of, such asgion; provided, further, however, that such Liens may not extend to any other ptgpe
owned by the Issuer or any Restricted Subsidiary;

Liens securing Indebtedness or other obligatmf a Restricted Subsidiary owing to the Issuemmther Restricted Subsidiary permitted to
be incurred in accordance with the covenant desdrilmder “Certain Covenants—Incurrence of Indeldsdgand Issuance of Preferred
Stock”;

Liens securing Hedging Obligations so londlesrelated Indebtedness is permitted to be indurneler the indenture and is secured by a
Lien on the same property securing such Hedgingg@tibn;

Liens on specific items of inventory or otlgerods and proceeds of any Person securing sucbrPeobligations in respect of bankers’
acceptances issued or created for the accountbferson to facilitate the purchase, shipmentosage of such inventory or other goods;

Liens in favor of the Issuer or any Restricted &dibsy;

Liens to secure any refinancing, refunding, extmsienewal or replacement (or successive refimgscirefundings, extensions, renewal
replacements) as a whole, or in part, of any Iretiiss secured by any Liens referred to in cla@$ed), (x), (y) and (z)(ii) of this
definition; provided, however, that (i) such new Lien shall be limited to allpart of the same property that secured the ofigiieas (plus
improvements on such property), and (ii) the Inddbess secured by such Lien at such time is n@tdsed to any amount greater than the
sum of (1) the outstanding principal amount ogréater, committed amount of the Indebtedness ibestunder clauses (c), (d), (x), (y) and
(2)(ii) at the time the original Lien became a Pigted Lien under the indenture and (2) an amounésgary to pay any fees and expenses,
including premiums, related to such refinancinfmding, extension, renewal or replacement;

Liens on Securitization Assets and related assatedype specified in the definition of Secuddiion Financing incurred in connection w
any Qualified Securitization Financing;

Liens for taxes, assessments or other goventaheharges or levies not yet delinquent, or wigih being contested in good faith by
appropriate proceedings promptly instituted andjeliitly conducted or for property taxes on propéngt the Issuer or one of its
Subsidiaries has determined to abandon if thersalgurse for such tax, assessment, charge, leshaian is to such property;

Liens securing judgments for the payment oheoin an aggregate amount not in excess of $1@0lion (except to the extent covered by
insurance), unless such judgments shall remairsahdrged for a period of more than 30 consecutiys during which execution shall not
be effectively stayed;

(m) (i) pledges and deposits made in the ordinary eafbusiness in compliance with the Federal Emgriey.iability Act or any other

(n)

workers’ compensation, unemployment insurance dnersocial security laws or regulations and depascuring liability to insurance
carriers under insurance or self-insurance arraegésrin respect of such obligations and (ii) pledgied deposits securing liability for
reimbursement or indemnification obligations ofc{irding obligations in respect of letters of cramtibank guarantees for the benefit of)
insurance carriers providing property, casualtiiadility insurance to the Parent Guarantor, tteaiés or any Restricted Subsidiary;

landlord’s, carriers’, warehousemen’s, mecbsinmaterialmen’s, repairmen’s, construction dreotlike Liens arising in the ordinary course
of business and securing obligations that are netdue by more than 30 days or that are being stattén good faith by appropriate
proceedings and in respect of which, if applicatiie,Issuer or any Restricted Subsidiary shall lseaside on its books reserves in
accordance with GAAP;
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(o) zoning restrictions, easements, trackagesideases (other than Capitalized Lease Obliggtitinenses, special assessments, rights-of-way.
restrictions on use of real property and otherlginencumbrances incurred in the ordinary courdeusfness that, in the aggregate, do not
interfere in any material respect with the ordineoypduct of the business of the Issuer or any Restr Subsidiary;

(p) Liens that are contractual rights of eéft{A) relating to the establishment of depositoglations with banks not given in connection wth
issuance of Indebtedness, (B) relating to poolgubsié or sweep accounts of the Issuer or any RestriSubsidiary to permit satisfaction of
overdraft or similar obligations incurred in thelmrary course of business of the Issuer and th&iRtesl Subsidiaries or (C) relating to
purchase orders and other agreements entered ithtewstomers of the Issuer or any Restricted Slidnsi in the ordinary course of
business;

(q) Liens arising solely by virtue of any statytar common law provision relating to banker’s Berights of setff or similar rights

(r) Liens securing obligations in respect of tradiated letters of credit permitted under the icaptCertain Covenants—Incurrence of
Indebtedness and Issuance of Preferred Stock” avetiog the goods (or the documents of title irpees$ of such goods) financed by such
letters of credit and the proceeds and productetfie

(s) any interest or title of a lessor under amgéeor sublease entered into by the Issuer or asyriited Subsidiary in the ordinary course of
business;

(t) licenses of intellectual property granted in a neroonsistent with past practi

(u) Liens in favor of customs and revenue autlexriarising as a matter of law to secure paymentstoms duties in connection with the
importation of goods;

(v) Liens solely on any cash earnest money deposiide by the Issuer or any of the Restricted 8igh&@s in connection with any letter of
intent or purchase agreement permitted hereunder;

(w

~

other Liens securing obligations of not more tha@®0 million at any time outstandi

(x) Liens securing Capitalized Lease Obligatioasitted to be incurred pursuant to the covenastrileed under “—Incurrence of
Indebtedness and Preferred Stock” and Indebteghegrstted to be incurred under clause (d) of ttomsd paragraph of such covenant;
provided, however, that such Liens securing Capitalized Lease Ofitiga or Indebtedness incurred under clause (t)efecond
paragraph of the covenant described under “—Inogg®f Indebtedness and Preferred Stock” may rtehexo property owned by the
Issuer or any Restricted Subsidiary other tharptbperty being leased or acquired pursuant to slatse (d) (and any accessions or
proceeds thereof);

(y) Liens existing on the Issue Date (other than Liarfavor of the lenders under the Credit Agreem

(z) Liens securing (i) Indebtedness under any iCFetility permitted by clause (a) of the secomdggraph of the covenant described above
under “—Incurrence of Indebtedness and Issuané&raferred Stock” and (ii) other Indebtedness peeaito be incurred pursuant to the
covenant described above under “—Incurrence oftitetiness and Issuance of Preferred Stock” to ttemethat no additional Liens would
be permitted to be incurred at such time in reaoc subclause (iprovidedthat in the case of any such Indebtedness desdrilibis
subclause (i), such Indebtedness, when aggregatedhe amount of Indebtedness of the Issuer enRéstricted Subsidiaries which is
secured by a Lien, does not cause the Total Setueneztage Ratio to exceed 4.0 to Jpfyvided, further, that for purposes of this clause
(2) any revolving credit commitment shall be deernteee Indebtedness incurred in the full amourguzh commitment on the date such
commitment is established (and thereafter, shalhtleded in “Secured Debt” on such basis for psgsoof determining the Total Secured
Leverage Ratio under this clause (z) to the exdadtfor so long as such revolving credit commitmrentains outstanding) and any
subsequent repayment and borrowing under suchviegotredit commitment shall be permitted to beused by a Lien pursuant to this
clause (2);

(aa) Liens on the assets of a Foreign Subsidiatieofssuer or any other Subsidiary of the Issatis not a Guarantor Subsidiary and which
secure Indebtedness or other obligations of sutisiSiary (or of another Foreign Subsidiary or Sdiasy that is not a Guarantor) that are
permitted to be incurred under covenant describetd caption “Certain Covenants—Incurrence of btddness and Issuance of Preferred
Stock™;

(ab)Liens on the assets of one or more Subsidiariesnizgd under the laws of the People’s Republicloh& securing Indebtedness permitted
under the covenant described in the caption “Qeaivenants—Incurrence of Indebtedness and IssudriReferred Stock”; and
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(ac)Liens on cash and cash equivalents of Captive &msar Subsidiarie

“ Person” means any individual, corporation, partnershiing venture, association, joint-stock companystirunincorporated organization, limited
liability company or government or other entity.

“ Preferred Stock means any Equity Interest with preferential rigbf payment of dividends upon liquidation, dissiolo or winding up.

“ Purchase Money Notemeans a promissory note of a Securitization Siiasf evidencing a line of credit, which may beswrocable, from the

Parent Guarantor or any Subsidiary of the Pareatr&uor to a Securitization Subsidiary in connectigth a Qualified Securitization Financing,
which note is intended to finance that portionref purchase price that is not paid in cash or &ibation of equity and which (a) shall be repaid
from cash available to the Securitization Subsidiather than (i) amounts required to be establisieereserves, (ii) amounts paid to investors in
respect of interest, (iii) principal, Securitizatibees and other amounts owing to such investat¢ignamounts paid in connection with the purchase
of newly generated receivables and (b) may be slitatied to the payments described in clause (a).

“ Qualified Proceeds means assets that are used or useful in, or &&agtibck of any Person engaged in, a Permittednasiprovidedthat the fair
market value of any such assets or Capital Stoak b determined by the Board of Directors in géaith, except that in the event the value of any
such assets or Capital Stock exceeds $40.0 milianore, the fair market value shall be determimgdn Independent Financial Advisor.

“ Qualified Securitization Financingmeans any Securitization Financing of a Secuwiton Subsidiary that meets the following condisia) the
Board of Directors shall have determined in goadthféhat such Qualified Securitization Financingc{uding financing terms, covenants, termination
events and other provisions) is in the aggregata@uically fair and reasonable to the Issuer ardtbcuritization Subsidiary, (b) all sales of
Securitization Assets and related assets to therfieation Subsidiary are made at fair market eglas determined in good faith by the Issuer) and
(c) the financing terms, covenants, terminatiomévand other provisions thereof shall be markatdgas determined in good faith by the Issuer)
and may include Standard Securitization Undertakifitne grant of a security interest in any Seaatibn Assets of the Issuer or any of its Resti
Subsidiaries (other than a Securitization Subspjlier secure Indebtedness under the Credit Agreearghany Refinancing Indebtedness with
respect thereto shall not be deemed a Qualifiedr8ation Financing.

“ Quotation Agent means a Reference German Bund Dealer appointédeblgsuer.

“ Rating Agency means each of (a) S&P and Moody’s or (b) if eitB&P or Moody'’s or both of them are not makingrrgs of the notes publicly
available, a nationally recognized United Stat¢éimgeagency or agencies, as the case may be, agtlegithe Issuer, which will be substituted for ¢
or Moody'’s or both, as the case may be.

“ Rating Category means (a) with respect to S&P, any of the follogvcategories (any of which may include a “+” d)*AAA, AA, A, BBB, BB,
B, CCC, CC, C, R, SD and D (or equivalent succesatagories); (b) with respect to Moody’s, anyh## following categories (any of which may
include a “1”, “2” or “3"): Aaa, Aa, A, Baa, Ba, B, Caa, Ca, and C (or equitadaccessor categories), and (c) the equivalembypfuch categories
S&P or Moody’s used by another Rating Agency, iplagable.

“ Rating Decliné’ means that at any time within the earlier of§8)days after the date of public notice of a Chavfgeontrol, or of the Issuers’ or

the Parent Guarantor’s intention or the intentibary Person to effect a Change of Control, andh®)ccurrence of the Change of Control (which
period shall in either event be extended so lonth@sating of the notes is under publicly annodnoensideration for possible downgrade by a R
Agency which announcement is made prior to the detgred to in clause (b)), the rating of the satedecreased by either Rating Agency by one or
more Gradations and the rating by both Rating Agenen the notes following such downgrade is ndbaastment Grade Rating.

“ Reference German Bund Dealaneans any dealer @erman Bundesanleitezcurities selected by the Issuer in good faith.

“ Reference German Bund Dealer Quotatibnseans, with respect to each Reference German Beader and any redemption date, the average, as
determined by the Issuer, of the bid and askeegfior the Comparable German Bund Issue (expréssth case as a percentage of its principal
amount) quoted in writing to the Quotation Agentdugh Reference German Bund Dealer at 3:30 p.@mnkifurt, Germany time, on the third

business day preceding such redemption date.

“ Restricted Investmehimeans an Investment other than a Permitted Inverst.
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“ Restricted Subsidiarymeans, at any time, any direct or indirect Sulasidof the Issuer that is not then an UnrestriGebsidiaryprovided,
however, that upon the occurrence of an Unrestricted $lidosi ceasing to be an Unrestricted Subsidiaryh Sudbsidiary shall be included in the
definition of Restricted Subsidiary.

“ Responsible Officérof any Person means any executive officer orrfgial officer of such Person and any other offimesimilar official thereof
responsible for the administration of the obligat@f such Person in respect of the indenture.

“ S&P " means Standard and Poor’s Ratings Services,isialivof The McGraw-Hill Companies, Inc. and itxeessors.
“ Secured Debtmeans any Indebtedness secured by a Lien.
“ Securities Act means the Securities Act of 1933, as amendedtladiles and regulations of the Commission prgateld thereunder.

“ Securitization Assetsmeans any accounts receivable, inventory, royaltsevenue streams from sales of inventory sultjeatQualified
Securitization Financing.

“ Securitization Feesmeans distributions or payments made directlipyomeans of discounts with respect to any partimpanterest issued or sold
in connection with, and other fees paid to a Petkahis not a Securitization Subsidiary in coniwecwith any Qualified Securitization Financing.

“ Securitization Financing means any transaction or series of transactioatsrhay be entered into by the Issuer or any @iissidiaries pursuant to
which the Issuer or any of its Subsidiaries may; sehvey or otherwise transfer to (a) a SecutiiraSubsidiary (in the case of a transfer by the
Issuer or any of its Subsidiaries) or (b) any ofkerson (in the case of a transfer by a Secuiitiz&ubsidiary), or may grant a security interast i
any Securitization Assets (whether now existingriging in the future) of the Issuer or any ofSishsidiaries, and any assets related thereto iimg
all collateral securing such Securitization Assaliscontracts and all guarantees or other obligetin respect of such Securitization Assets, mudse
of such Securitization Assets and other assetshadrie customarily transferred or in respect of Wisecurity interests are customarily granted in
connection with asset securitization transactiomslving Securitization Assets and any Hedging @dtions entered into by the Issuer or any such
Subsidiary in connection with such Securitizaticsséts.

“ Securitization Repurchase Obligatibmeans any obligation of a seller of Securitizatissets in a Qualified Securitization Financing to
repurchase Securitization Assets arising as atreSalbreach of a representation, warranty or nameor otherwise, including as a result of a
receivable or portion thereof becoming subjectny asserted defense, dispute, off-set or couniaradéany kind as a result of any action taken by,
any failure to take action by or any other eveldtieg to the seller.

“ Securitization Subsidiarymeans a Wholly Owned Subsidiary of the Issuerfusther Person formed for the purposes of engagiagualified
Securitization Financing in which the Issuer or &upsidiary of the Issuer makes an Investment@mehich the Parent Guarantor or any Subsidiary
of the Issuer transfers Securitization Assets afated assets) which engages in no activities dkizer in connection with the financing of
Securitization Assets of the Issuer or its Subsiea all proceeds thereof and all rights (contracand other), collateral and other assets rgjatin
thereto, and any business or activities incidemtaklated to such business, and which is desidratehe Board of Directors or such other Perseai
provided below) as a Securitization Subsidiary g)dho portion of the Indebtedness or any otheigatibns (contingent or otherwise) of which (i) is
guaranteed by the Issuer or any other Subsidiatlyeofssuer (excluding guarantees of obligatiotisgfothan the principal of, and interest on,
Indebtedness) pursuant to Standard Securitizatiwtetiakings), (i) is recourse to or obligates Ba@ent Guarantor or any other Subsidiary of the
Issuer in any way other than pursuant to Standaadii8ization Undertakings or (iii) subjects anpperty or asset of the Issuer or any other
Subsidiary of the Issuer, directly or indirectlpntingently or otherwise, to the satisfaction tloérether than pursuant to Standard Securitization
Undertakings, (b) with which neither the Issuer any other Subsidiary of the Issuer has any mateuiatract, agreement, arrangement or
understanding (other than Standard Securitizatiodetakings) other than on terms which the Isse@saonably believes to be no less favorable t
Issuer or such Subsidiary than those that migluti@ined at the time from Persons that are notiatffis of the Parent Guarantor and (c) to which
neither the Issuer nor any other Subsidiary ofitsaer has any obligation to maintain or presenoh £ntitys financial condition or cause such er

to achieve certain levels of operating results. Angh designation by the Board of Directors or satbier Person shall be evidenced to the Trustee by
filing with the Trustee a certified copy of the o&gion of the Board of Directors or such othergeergiving effect to such designation and an
Officers’ Certificate certifying that such desigioat complied with the foregoing conditions.
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“ Significant Subsidiary means any Restricted Subsidiary that would bsigrificant subsidiary” as defined in Article 1, IRd-02 of Regulation S-
X, promulgated pursuant to the Securities Act,uehdRegulation is in effect on the date hereof.

“ Standard Securitization Undertakingmeans representations, warranties, covenantinaednnities entered into by Parent Guarantor or any
Subsidiary thereof which Parent Guarantor has oetexd in good faith to be customary in a SecutitimaFinancing, including those relating to the
servicing of the assets of a Securitization Subsydiit being understood that any Securitizatiopiehase Obligation shall be deemed to be a
Standard Securitization Undertaking.

“ Stated Maturity’ means, with respect to any installment of intecegrincipal on any series of Indebtedness, theah which the payment of
interest or principal was scheduled to be paidhéndriginal documentation governing such Indebtesgnand will not include any contingent
obligations to repay, redeem or repurchase any istietest or principal prior to the date originatigheduled for the payment thereof.

“ Subordinated Indebtednesmeans (a) with respect to the Issuer, any Indii#es of the Issuer that is by its terms suborelchat right of payment
to the notes and (b) with respect to any Guaraoftthe notes, any Indebtedness of such Guararabiglby its terms subordinated in right of payn
to its Guarantee of the notes.

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

(a) any corporation, association or other busieasisy, of which more than 50% of the total votipower of shares of Capital Stock entitled
(without regard to the occurrence of any continggme vote in the election of directors, managergastees thereof is at the time owned or
controlled, directly or indirectly, by that Personone or more of the other Subsidiaries of thas@e(or a combination thereof); and

(b) any partnership, joint venture, limited liatyilcompany or similar entity of which (i) more th&0% of the capital accounts, distribution
rights, total equity and voting interests or geherdimited partnership interests, as applicable, owned or controlled, directly or indirect
by such Person or one or more of the other Subsgdiaf that Person or a combination thereof whrethéhe form of membership, general,
special or limited partnership or otherwise anggiiich Person or any Restricted Subsidiary of Sekon is a controlling general partner or
otherwise controls such entity;

provided, that Fairway Methanol LLC shall not constitut8absidiary of the Issuer.

“ Total Asset8 means the total consolidated assets of the |smebits Restricted Subsidiaries, as shown on & necent balance sheet of the
Issuer.

“ Total Secured Leverage Ratimeans, with respect to any Person at any datalotilation, the ratio of (a) Secured Debt of sBelhson and its
Restricted Subsidiaries (other than Secured Detired by Liens permitted under clauses (e) andf(the definition of Permitted Liens) as of such
date of calculation that would be required to Hieoted as liabilities of such Person on a constéid balance sheet (excluding the notes thereto and
determined on a consolidated basis in accordanteGAAP) to (b) EBITDA of such Person for the mostently ended four fiscal quarters for

which internal financial statements are availaliidhe event that the Issuer or any Restricted i#ligrg incurs, assumes, guarantees or redeems any
Indebtedness or issues or repays Disqualified Stoékeferred Stock subsequent to the commenceohéimt period for which the Total Secured
Leverage Ratio is being calculated but on or pahe event for which the calculation of the T@alkured Leverage Ratio is made, then the Total
Secured Leverage Ratio shall be calculated givinggrma effect to such incurrence, assumptionrapuiae or repayment of Indebtedness, or such
issuance or redemption of Disqualified Stock offred Stock, as if the same had occurred at tsbimg of the applicable four-quarter period.

“ Transactions means the transactions contemplated by (a) fifésiog of the notes and (b) the concurrent amendroéthe Credit Agreement.

“ Unrestricted Subsidiary means (a) any Subsidiary of the Issuer thatatithe of determination is an Unrestricted Subsyd{as designated by the
Board of Directors, as provided below) and (b) Smysidiary of an Unrestricted Subsidiary. The Ba#rBirectors may designate any Subsidiary of
the Issuer (including any existing Subsidiary ang mewly acquired or newly formed Subsidiary) todmeUnrestricted Subsidiary unless such
Subsidiary or any of its Subsidiaries owns any Bquiterests or Indebtedness of, or owns or hofyslden on, any property of, the Issuer or any
Restricted Subsidiary of the Issuer (other thanSulysidiary of the Subsidiary to be so designafd)idedthat (i) such designation complies with
the covenant contained under the caption “Certaive@ants—Restricted Payments” and (ii) each oftH)Subsidiary to be so designated and (2) its
Subsidiaries has not at the time of designatiod,does not thereafter, create, incur, issue, assymagantee or otherwise become directly or
indirectly liable with respect to any Indebtednpassuant to which the lender has recourse to atlyeofssets of the Issuer or any Restricted
Subsidiary. The Board of Directors may designateldinrestricted Subsidiary to be a Restricted Suasidprovidedthat, such
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designation will be deemed to be an incurrencedébtedness by a Restricted Subsidiary of the dsfsny outstanding Indebtedness of such
Unrestricted Subsidiary, and such designationavilyy be permitted if (a) such Indebtedness is pgechiunder the covenant described under the
caption “—Incurrence of Indebtedness and Issuah&eeaferred Stock,” calculated on a pro forma basiff such designation had occurred at the
beginning of the fourth quarter reference periodi éb) immediately after giving effect to such dgsition, no Default or Event of Default shall have
occurred and be continuing. Any such designatiothibyBoard of Directors shall be notified by theuer to the Trustee by promptly filing with the
Trustee a copy of the board resolution giving déffecsuch designation and an Officers’ Certificegetifying that such designation complied with the
foregoing provisions.

“United StateDollar Equivalent” means with respect to any monetary amount inreeagy other than United States dollars, at ang tirh
determination thereof, the amount of United Stdtakars obtained by translating such other curréngglved in such computation into United States
dollars at the spot rate for the purchase of UrfBades dollars with the applicable other curreeypublished in the Financial Times on the date tha
is two business days prior to such determination.

“ United State$ means the United States of America, the statéefJnited States, and the District of Columbia.

“ United States persdimeans any individual who is a citizen or residehthe United States for United States federabiine tax purposes, a
corporation, partnership or other entity createdrganized in or under the laws of the United Staaay state of the United States or the Distfiict o
Columbia, an estate the income of which is sulifetinited States federal income taxation regarddé#s source, or a trust, if (a) a court withiret
United States is able to exercise primary jurisdicbver its administration and one or more Uniiates persons have the authority to control all of
its substantial decisions or (b) it has a valicctts in place under applicable Treasury regulatitmbe treated as a domestic trust.

“ Voting Stock of any Person as of any date means the CapitakSif such Person that is at the time entitledote in the election of the Board of
Directors of such Person.

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

(a) the sum of the products obtained by multigdy(i) the amount of each then remaining installmsimking fund, serial maturity or other
required payments of principal, including paymerfireal maturity, in respect of the Indebtedness(il) the number of years (calculated to
the nearest one-twelfth) that will elapse betwaerhslate and the making of such payment; by

(b) the then outstanding principal amount of such Ibeidtes:
“ Wholly Owned Restricted Subsididris any Wholly Owned Subsidiary that is a Res&itSubsidiary.

“ Wholly Owned Subsidiafyof any Person means a Subsidiary of such Ped€t0%o of the outstanding Capital Stock or other awimig interests of
which (other than directors’ qualifying shares ominee or other similar shares required pursuaapfdicable law) shall at the time be owned by
such Person or by one or more Wholly Owned Sulr$idianf such Person or by such Person and one @ Yibolly Owned Subsidiaries of such
Person.
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BOOK-ENTRY, DELIVERY AND FORM

We have obtained the information in this sectionaewning Clearstream and Euroclear and their lmtky systems and procedures from sources
we believe to be reliable. We take no responsjbiitit an accurate portrayal of this information aladition, the description of the clearing systéms
this section reflects our understanding of thesaled procedures of Clearstream and Eurocleaegsatle currently in effect. Those clearing systems
could change their rules and procedures at any time

The notes will initially be represented by one arenfully registered global notes. Each such gloloa¢ will be deposited on the closing date witr

on behalf of, a common depositary, and registaretlé name of the nominee of the common depoditathe accounts of Clearstream and
Euroclear. Except as set forth below, the glob&sionay be transferred, in whole and not in pautly to Euroclear or Clearstream or their respective
nominees. You may hold your interests in the glotwaés in Europe through Clearstream or Euroctgtiver as a participant in such systems or
indirectly through organizations that are particifgain such systems. Clearstream and Eurocleahuwlill interests in the global notes on behalf of
their respective participating organizations orteoers through customers’ securities accounts éiStream’s or Euroclear’'s names on the books of
their respective depositories. Book-entry inter@sthie notes and all transfers relating to theesatill be reflected in the book-entry records of
Clearstream and Euroclear. So long as the notdsetalén global form, Clearstream and Eurocleattifeir respective nominees), as applicable, will
be considered the sole holders of the global rfoteall purposes under the Indenture governingnibtes. As such, participants must rely on the
procedures of Clearstream and Euroclear (or tespective nominees), as applicable, to exerciseights of holders under the Indenture.

The distribution of the notes will be cleared thlgbiClearstream and Euroclear. Any secondary mankeing of book-entry interests in the notes will
take place through Clearstream and Euroclear fjzatits and will settle in same-day funds. Ownersawfk-entry interests in the notes will receive
payments relating to their notes in euros, excemtescribed under the heading “Description of théeBl—Issuance in Euro.”

Clearstream and Euroclear have established eléctsenurities and payment transfer, processingesiegpy and custodial links among themselves
and others, either directly or through custodiams @depositories. These links allow the notes tsbeed, held and transferred among the clearing
systems without the physical transfer of certigsatThe book-entry interests in the notes willb®teld in definitive form. Special procedures to
facilitate clearance and settlement have beenledtall among these clearing systems to trade $iesugicross borders in the secondary market.

The policies of Clearstream and Euroclear will goyeayments, transfers, exchanges and other matfating to the investor’s interest in the notes
held by them. We have no responsibility for anyeas$pf the records kept by Clearstream or Eurodeany of their direct or indirect participants.
We also do not supervise these systems in any way.

Clearstream and Euroclear and their participantfopa these clearance and settlement functionsnagieements they have made with one another
or with their customers. You should be aware thay tare not obligated to perform or continue tdgren these procedures and may modify them or
discontinue them at any time.

Except as provided below, owners of beneficialrigdés in the notes will not be entitled to havertbtes registered in their names, will not receirve
be entitled to receive physical delivery of theasoin definitive form and will not be consideree thwners or holders of the notes under the inde)
including for purposes of receiving any reportswdgkd by us or the trustee pursuant to the indenfccordingly, each person owning a beneficial
interest in a note must rely on the proceduref®fdepositary and, if such person is not a paditipon the procedures of the participant through
which such person owns its interest, in order ®r&se any rights of a holder of notes.

We have been advised by Clearstream and Eurocésguectively, as follows:
Clearstream

Clearstream advises that it is incorporated urfikeiaws of Luxembourg as a professional deposi@garstream holds securities for its participa
organizations (Clearstream Participants) and fatds the clearance and settlement of securii@sactions between Clearstream Participants th
electronic boolentry changes in accounts of Clearstream Partitspéamereby eliminating the need for physical mogatof certificates. Clearstree
provides to Clearstream Participants, among otfirgs, services for safekeeping, administratiosac@nce and settlement of internationally traded
securities and securities lending and borrowinga@tream interfaces with domestic markets in s¢weuntries. As a professional depositary,
Clearstream is subject to regulation by the Luxemng&ommission for the Supervision of the Finan8attor (Commission de Surveillance du
Secteur Financier). Clearstream Participants aegrézed financial institutions around the worltgluding underwriters, securities brokers and
dealers, banks, trust companies, clearing cormoratind certain other organizations and may indlade@nderwriters. Indirect access to Clearstream
is also available to others, such as banks,
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brokers, dealers and trust companies that cleaudtr or maintain a custodial relationship with aattream Participant, either directly or indingctl

Distributions with respect to interests in the sdteld beneficially through Clearstream will bedited to cash accounts of Clearstream Particiga
accordance with its rules and procedures.

Euroclear

Euroclear advises that it was created in 1968 td $ecurities for participants of Euroclear (Euezel Participants) and to clear and settle trarwasti
between Euroclear Participants through simultanetectronic book-entry delivery against paymergréty eliminating the need for physical
movement of certificates and any risk from laclsiofiultaneous transfers of securities and cash.dieapincludes various other services, including
securities lending and borrowing and interfacefditmestic markets in several countries. Eurodteaperated by Euroclear Bank S.A./N.V. (the
“Euroclear Operator”). All operations are condudbydhe Euroclear Operator, and all Euroclear sgesiclearance accounts and Euroclear cash
accounts are accounts with the Euroclear Operatonclear Participants include banks (includingt@rbanks), securities brokers and dealers and
other professional financial intermediaries and imajude the underwriters. Indirect access to Heaxds also available to other firms that clear
through or maintain a custodial relationship witBuroclear Participant, either directly or inditgct

The Terms and Conditions Governing Use of Euroceatthe related Operating Procedures of the Eego&8ystem, or the Euroclear Terms and
Conditions, and applicable Belgian law govern sigiesrclearance accounts and cash accounts witBuheclear Operator. Specifically, these terms
and conditions govern:

» transfers of securities and cash within Euroc
» withdrawal of securities and cash from Euroclead

* receipt of payment with respect to securities witBurocleal

All securities in Euroclear are held on a fungibéesis without attribution of specific certificatsspecific securities clearance accounts. The
Euroclear Operator acts under the Terms and Conditinly on behalf of Euroclear Participants arslfmrecord of or relationship with persons
holding securities through Euroclear Participants.

Distributions with respect to interests in the sdteld beneficially through Euroclear will be ctedito the cash accounts of Euroclear Participants
accordance with the Euroclear Terms and Conditions.

Clearance and Settlement Procedures

We understand that investors that hold their ntemugh Clearstream or Euroclear accounts wilbfwlthe settlement procedures that are applicable
to conventional eurobonds in registered form. Net#isbe credited to the securities custody accewfitClearstream and Euroclear participants o
business day following the settlement date, fougaln the settlement date. They will be creditéubeifree of payment or against payment for value
on the settlement date.

We understand that secondary market trading bet@ésarstream and/or Euroclear participants willuwdn the ordinary way following the
applicable rules and operating procedures of Ciessanis and Euroclear. Secondary market tradingbeikettled using procedures applicable to
conventional eurobonds in registered form.

You should be aware that investors will only beeatbl make and receive deliveries, payments and otremunications involving the notes through
Clearstream and Euroclear on days when those systeropen for business. Those systems may ngidyefor business on days when banks,
brokers and other institutions are open for busieshe United States.

In addition, because of time-zone differences,ehmay be problems with completing transactionslirimg Clearstream and Euroclear on the same
business day as in the United States. United Siatestors who wish to transfer their interestthie notes, or to make or receive a payment or
delivery of the notes, on a particular day, mayl fimat the transactions will not be performed uthi# next business day in Luxembourg or Brussels,
depending on whether Clearstream or Eurocleardd.us

Clearstream or Euroclear will credit payments ®¢hsh accounts of Clearstream customers or Earquéeticipants, as applicable, in accordance
with the relevant system’s rules and proceduretheextent received by its depositary. Clearstreathe Euroclear Operator, as the case may be,
will take any other action permitted to be takeraldyolder under the indenture on behalf of a Ctezam customer or Euroclear participant only in
accordance with its relevant rules and procedures.
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Clearstream and Euroclear have agreed to the fiigg@oocedures in order to facilitate transfershef notes among participants of Clearstream and
Euroclear. However, they are under no obligatiopadiorm or continue to perform those procedured,they may discontinue those procedures at
any time.

Certificated Notes

If the depositary for any of the notes represebted registered global note is at any time unwdllar unable to continue as depositary and a
successor depositary is not appointed by us wafidays, we will issue notes in definitive formeixchange for the registered global note that had
been held by the depositary. Any notes issuedfinitiee form in exchange for a registered globatewill be registered in the name or names that
the depositary gives to the trustee or other reieagent of the trustee. It is expected that thposigary’s instructions will be based upon direstio
received by the depositary from participants wébpect to ownership of beneficial interests inrbggstered global note that had been held by the
depositary. In addition, we may at any time detesrhat the notes shall no longer be representedgbybal note and will issue notes in definitive
form in exchange for such global note pursuanhéprocedure described above.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following is a summary of certain United Stefederal income tax consequences of the acquisibnership and disposition of the notes. It is
based on provisions of the Internal Revenue Cod®86, as amended (the “Code”), existing and pregpdseasury regulations promulgated
thereunder (the “Treasury Regulations”) and adriative and judicial interpretations thereof, a@laf the date hereof and all of which are subject t
change, possibly on a retroactive basis. No ruliog the Internal Revenue Service (the “IRS”) hasrbor is expected to be sought with respect to
any aspect of the transactions described hereicorélingly, no assurance can be given that the IRS&gree with the views expressed in this
summary or that a court will not sustain any chrajkeby the IRS in the event of litigation.

This summary is limited to beneficial owners ofe®that purchase the notes for cash upon thealirgsuance at their “issue price” (i.e., theffirs
price at which a substantial amount of the note®id for money to investors, excluding sales todbouses, brokers or similar persons or
organizations acting in the capacity of underwsit@lacement agents or wholesalers) and that wiifl the notes as capital assets within the meaning
of Section 1221 of the Code. This summary doesddtess all of the United States federal incometasequences that may be relevant to
particular holders in light of their personal cinestances, or to certain types of holders that neagubject to special tax treatment (such as bamks a
other financial institutions, real estate investirteunsts and regulated investment companies, ereplejock ownership plans, entities treated as
partnerships for United States federal income tapgses or investors therein, former citizens sidents of the United States, controlled foreign
corporations, corporations that accumulate earnimgsoid United States federal income tax, insceatompanies, tax-exempt entities, dealers in
securities, brokers, “United States holders” (thed below) whose functional currency is not thatedd States dollar or who hold notes through a
foreign entity or foreign account, non-United Sgatieists and estates with United States benefsigpersons subject to the alternative minimum tax
or persons who hold the notes as a hedge or whgehtbe interest rate on the notes). In additios,sbmmary does not include any discussion of the
tax laws of any state, local or non-United Stat@gegnment that may be applicable to a particulédédroand does not consider any aspects of United
States federal tax law other than United Statesréddncome taxation (such as estate and gift Jaxes

For purposes of this discussion, a “United Statddeh” is a beneficial owner of the notes thafdas,United States federal income tax purposes:
* anindividual who is a citizen or resident of theitdd State:

e acorporation created or organized under the ldwiseoUnited States, any state thereof or the Bistf Columbia

» an estate the income of which is subject to UnBtades federal income taxation regardless of iiscg o

e atrustif (a) a court within the United States exercise primary supervision over its admiatiin, and one or more United States persons have
the authority to control all of the substantial idems of that trust or (b) the trust was in exisie on August 20, 1996, and validly elected to
continue to be treated as a United States trust.

For purposes of this discussion, a “non-UnitedeStaiblder” is a beneficial owner of the notes thafor United States federal income tax purposes,
an individual, corporation, estate or trust thatas a United States holder.

If an entity treated as a partnership for Uniteat&t federal income tax purposes holds the ndted)nited States federal income tax treatment of a
partner in the partnership generally will dependsoch partner’s particular circumstances and omdtigities of the partnership. Partners in
partnerships considering an investment in the rghiesld consult their own tax advisors.

If you are considering the purchase of the notes,should consult your own tax advisor concernirggWnited States federal income tax
consequences to you in light of your own speciticagion, and any consequences arising under dthi#zed States federal tax laws or the laws of any
other taxing jurisdiction.

Certain Contingent Payments

We may be obligated to pay an amount in excedseo$tated interest and principal amount of they@te described under the headings “Description
of the Notes—Optional Redemption,” “—Payment of Aehal Amounts” and “—Repurchase at the OptiotHolders—Change of Control Event.”
Such a contingency could subject the notes to tbeigions of the Treasury Regulations relatingdoritingent payment debt instruments.” Under
these regulations, however, one or more contingsneill not cause a debt instrument to be treases @ontingent payment debt instrument if, as of
the issue date of the notes, such contingencieiaggregate are “remote” or are considered tinb&lental.” We believe and intend to take the
position that the possibility of our making suchtingent payments should be treated as remote mimdidental. Our position is binding on a holder,
unless the holder discloses in the proper manniietdRS that it is taking a different position.wever, this
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determination is not binding on the IRS and is rehdy factual, and we can give you no assuranaedbr position would be sustained if challenged
by the IRS. A successful challenge of this positigrthe IRS could adversely affect the timing ambant of a holder’s income and would require a
holder to treat any gain realized from a sale beptaxable disposition of a note as ordinary inesather than capital gain. The remainder of this
disclosure assumes that the notes will not be densil contingent payment debt instruments. Holdersirged to consult their own tax advisors
regarding the potential application to the notethefcontingent payment debt regulations and theeguences thereof.

Consequences to United States Holders
Payment of Interes

Subject to the foreign currency rules discussedvbeihterest on the notes will generally be taxdbla United States holder as ordinary interest
income as the interest accrues or is paid in aecmel with the holder’s regular method of tax actiogn

A United States holder that uses the cash methadafunting for United States federal income tappses that receives a payment of interest o
notes will be required to include in income (astddiStates source ordinary income) the United Stddéar value of the euro interest payment
(determined by translating the euro received basetthe spot rate of exchange on the date such payseceived) regardless of whether the
payment is in fact converted to United States dekd such time. A cash method United States haelilenot recognize foreign currency exchange
gain or loss with respect to the receipt of sudbrist, but may have foreign currency exchange galioss attributable to the actual dispositiorhef
euros so received. Under applicable U.S. Treaggylations, the “spot rate” generally means adataonstrated to the satisfaction of the District
Director or the Assistant Commissioner (Internaipthat reflects a fair market rate of exchangglable to the public for currency under a “spot
contract” in a free market and involving represéméaamounts. A “spot contract$ a contract to buy or sell a currency on or beetaro business da
following the date of the execution of the contréicéuch a spot rate cannot be demonstrated RBehlas the authority to determine the spot rate.

A United States holder that uses the accrual metfiedcounting for United States federal incomepasposes will be required to include in income
(as United States source ordinary income) for ¢axable year the United States dollar value ofinkerest in euros that has accrued with respect to
the notes during such taxable year. In generalJthited States dollar value of such accrued intexilsbe determined by translating such interdst a
the average spot rate of exchange for the accaralgor, with respect to an accrual period thanspwo taxable years, at the average spot rate of
exchange for the partial period within each taxafelar. An accrual basis United States holder magtehowever, to translate such accrued interest
into United States dollars using the spot ratexashange on the last day of the interest accruébger, with respect to an accrual period that span
two taxable years, using the spot rate of exchanghe last day of the portion of the accrual mkridgthin each taxable year. Alternatively, if traest
day of an accrual period is within five businesgaf the date of receipt of the accrued intei@stnited States Holder that has made the election
described in the prior sentence may translate suelest using the spot rate of exchange on the afateceipt. The above election will apply to all
debt instruments held by an electing United Stahtdder from year to year and may not be changeldowitthe consent of the IRS.

A United States holder that uses the accrual metfiedcounting for United States federal incomepasposes will recognize foreign currency
exchange gain or loss with respect to accrueddstem the date such interest is received (inciudjpon the sale or other taxable disposition of a
note, with respect to amounts attributable to asdttout unpaid interest). The amount of exchange galioss recognized will equal the difference, if
any, between the United States dollar value oktive payment received (determined based on theaodf exchange on the date such interest is
received) and the United States dollar value ofrtterest income such United States holder prelydnsluded in income with respect to such
payment, regardless of whether the payment isdndanverted to United States dollars at such témg. such exchange gain or loss generally will
constitute United States source ordinary incomess.

Sale or Other Taxable Disposition of the Not

Subject to the foreign currency rules discussedvbelipon a sale, exchange, redemption, retiremesther taxable disposition of a note, a United
States holder generally will recognize taxable gaitoss equal to the difference, if any, betwesrtlje amount of the cash and the fair market value
of any property received on the sale or other texdisposition (less an amount equal to any accamedunpaid interest, which will be taxable as
interest income as discussed above to the extemprewgiously included in income), and (b) the Udittates holder’s adjusted tax basis in the note.

If a United States holder receives foreign curremeysuch a sale, exchange, redemption, retiremresther taxable disposition of a note, the amount
realized generally will be based on the Unitedetalollar value of such foreign currency translaethe spot rate of exchange on the date of such
disposition. In the case of a note that is consid¢o be traded on an established
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securities market for tax purposes, a cash basied)8tates holder and, if it so elects, an acdsaals United States holder, will determine thetel
States dollar value of such foreign currency bpglating such amount at the spot rate of exchanghesettlement date of the disposition. The
special election available to accrual basis Un8tates holders in regard to the sale or other digpo of notes traded on an established securities
market must be applied consistently to all deltrimsents held by the United States holder from yegear and cannot be changed without the
consent of the IRS. If a note is not traded onstal#ished securities market (or, if a note israddd, but the relevant United States holder is an
accrual basis taxpayer that has not made thersettliedate election), a United States holder wibgmnize foreign currency exchange gain or loss to
the extent that there are exchange rate fluctusti@tween the disposition date and the settlenmagat d

A United States holder’s adjusted tax basis inta generally will be equal to the holder’s Unitedt8s dollar cost therefor. If a United States aold
uses foreign currency to purchase a note, theoddke note generally will be the United Statedatolalue of the foreign currency purchase price
determined at the spot rate of exchange on theadgterchase. The conversion of United States dotma foreign currency and the immediate us
that currency to purchase a note generally willrestlt in taxable gain or loss for a United Stéieisler.

Any gain or loss (other than foreign currency exgegain or loss, discussed below) realized osdles exchange, redemption, retirement or other
taxable disposition of a note will generally beit@gain or loss and will be long-term capital gar loss if at the time of the disposition the tgdi
States holder’s holding period in the note excesdsyear. Long-term capital gains of non-corpotiiged States holders generally will be taxed at
preferential rates. The deductibility of capitaddes is subject to limitations.

Upon the sale, exchange, redemption, retiremeatiar taxable disposition of a note, United StatEders may recognize exchange gain or loss that
is attributable to fluctuations in currency exchamates with respect to the principal amount ohsuate. Exchange gain or loss attributable to
fluctuations in currency exchange rates with resfethe principal amount of a note generally wijual the difference, if any, between (a) the W
States dollar value of the United States holdersifin currency purchase price for the note, ddtexdhat the spot rate of exchange on the date the
United States holder disposes of the note (or erséttlement date, if the notes are traded ontableshed securities market and the holder is e@he
cash basis United States holder or an electingiatbasis United States holder) and (b) the Uritiedes dollar value of the United States holder’s
purchase price for the note, determined at the rgpetof exchange on the date the United Statefehplurchased such note. Any such exchange gain
or loss generally will constitute United Statesrsewrdinary income or loss. In addition, uponshte, exchange, redemption, retirement or other
taxable disposition of a note, a United Statesdraiday realize exchange gain or loss attributabBemounts received with respect to accrued and
unpaid interest, if any, which will be treated &cdssed above under “—Payment of Interest.” Hegreupon a sale, exchange, redemption,
retirement or other taxable disposition of a naténited States Holder will realize any exchanga galoss (including with respect to principal and
accrued interest) only to the extent of total gaitoss realized by such United States holder eh slisposition.

Exchange of Foreign Currencie

On a sale or other taxable disposition of a eutdnided States holder generally will recognize gaifoss in an amount equal to the differencenyf,
between (a) the amount of United States dollarthefair market value in United States dollaraoy other property, received by such United States
holder in such disposition and (b) the United St&elder’s tax basis in the euro. A United Statadér will have a tax basis in any euros received a
interest or upon the sale, exchange, redemptitinemeent or other taxable disposition of a noteatdo the United States dollar value thereof at the
spot rate of exchange in effect on the date ofiptoé the euros.

Any gain or loss realized by a United States hotdea sale or other disposition of euros, includhejr exchange for United States dollars, will
generally be United States source ordinary inconiess.

Reportable Transaction Reportin

Treasury Regulations meant to require the repodfrgertain tax shelter transactions cover cettr@nsactions generally not regarded as tax shglters
including, in certain circumstances, a sale, exgharedemption or other taxable disposition of & o euro received in respect of such a note on
IRS Form 8886 (Reportable Transaction DisclosuateBtent) if the holder recognizes a loss that squaéxceeds certain threshold amounts
(including, in the case of a foreign currency I&50,000 in a single transaction for an individoiatrust, and higher amounts for non-individualnno
trust taxpayers). United States holders are adtsednsult their tax advisors to determine therepg obligations, if any, with respect to an
investment in the notes, including any requirenteriile IRS Form 8886 as part of their United Sg¢dfiederal income tax returns.
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Medicare Tax

Legislation requires certain United States holdére are individuals, estates or certain trustsayp gn additional 3.8% Medicare tax on the lesser of
(a) the United States person’s “net investmentrmebfor the relevant taxable year and (b) the exaéshe United States person’s modified gross
income for the taxable year over a certain thresfwhich in the case of individuals will be betwekt25,000 and $250,000 depending on the
individual’s circumstances). Net investment incomik generally include interest income and net gdimm the disposition of the notes, unless such
interest income or net gains are derived in théarg course of the conduct of a trade or busifether than a trade or business that consists of
certain passive or trading activities). A Unite@t8s holder that is an individual, estate or tshstuld consult its tax advisor regarding the
applicability of the Medicare tax to its income agains in respect of its investment in the notes.

Information Reporting and Backup Withholding

In general, a United States holder of the notekbgilsubject to backup withholding with respecp&yments of interest on the notes, and the proc
of a sale or other disposition (including a retiegrnor redemption) of the notes, at the applictbteate (currently at a rate of 28%), unless such
holder (a) is an entity that is exempt from bacligiholding and, when required, demonstrates #uis, for (b) provides the applicable withholding
agent with its taxpayer identification number (“T)Ncertifies that the TIN provided is correct attcht the holder has not been notified by the IRS
that such holder is subject to backup withholding tb prior underreporting of interest or dividenalsd otherwise complies with applicable
requirements of the backup withholding rules. Iditidn, such amounts will generally be subjectrtfoimation reporting requirements. A United
States holder that does not provide the applicatiteholding agent with its correct TIN may be sudbjio penalties imposed by the IRS.

Backup withholding is not an additional tax. Any@mt withheld from a payment to a United Statesi&omay be allowed as a credit against such
holder’'s United States federal income tax liabitityd may entitle such holder to a refupdhvidedthat the required information is timely furnishex
the IRS.

Consequences to Non-United States Holders
Payment of Interes

Subject to the discussion of backup withholdingleglunder the “portfolio interest exemption,” a Adnited States holder will generally not be
subject to United States federal income tax (orldniged States federal withholding tax) on paymeftsiterest (including any additional amounts
paid in respect of any tax withheld) on the nokes ts not effectively connected with the non-Udi&tates holder’s trade or busingggvidedthat:

» the nonUnited States holder does not actually or constrelgt own 10% or more of the total combined votpaver of all classes of stock of t
Issuer entitled to vote;

» the non-United States holder is not, and istreztted as, a bank receiving interest on an exierdicredit pursuant to a loan agreement entered
into in the ordinary course of its trade or busines

» the non-United States holder is not a “contbfiereign corporationthat is related (actually or constructively) to tesuer; an

»  certain certification requirements are r

Under current law, the certification requirementl & satisfied in any of the following circumstasc

» If anon-United States holder provides to thpligable withholding agent a statement on an IR8¢/-8BEN or W-8BEN-E (or suitable
successor form), together with all appropriatechitaents, signed under penalties of perjury, idgimiif the non-United States holder by name
and address and stating, among other things,hbatdan-United States holder is not a United Stageson.

« If anote is held through a securities cleadnggnization, bank or another financial instituttbat holds customers’ securities in the ordinary
course of its trade or business, (a) the non-Urtiaties holder provides an IRS Form W-8BEN or W-BBE (or suitable successor form) to
such organization or institution, and (b) such aigation or institution, under penalty of perjucgrtifies to us that it has received such a form
from the beneficial owner or another intermediang &urnishes the applicable withholding agent vaitbopy thereof.

« If aforeign financial institution or other faga intermediary that holds the note on behalhef ton-United States holder has entered into a
withholding agreement with the IRS and submitsR8 Form W-8IMY (or suitable successor form) andaiarother required documentation to
the applicable withholding paying agent.
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If the requirements of the portfolio interest exeimp described above are not satisfied, a 30% dritates federal withholding tax will apply to the
gross amount of interest on the notes that is fga@édnon-United States holder, unless either:faggm@plicable income tax treaty reduces or elimmate
such tax, and the non-United States holder clairadbenefit of that treaty by providing a propemynpleted and duly executed IRS Form W-8BEN
or W-8BEN-E (or suitable successor or substitutenjcestablishing qualification for benefits undee treaty, or (b) the interest is effectively
connected with the non-United States holder's cohdfia trade or business in the United Stateslamaon-United States holder provides an
appropriate statement to that effect on a propgatypleted and duly executed IRS Form W-8ECI, W-8BENV-8BEN-E, as applicable (or suitable
successor form).

If a non-United States holder is engaged in a tadwrisiness in the United States and interestratais effectively connected with the conduct of
that trade or business, the non-United States halillebe required to pay United States federabime tax on that interest on a net income basis in
generally the same manner as a United States haoldess an applicable income tax treaty providesravise. If a non-United States holder is
eligible for the benefits of an income tax treagivbeen the United States and its country of resigleany interest income that is effectively coned
with a United States trade or business will be etttjo United States federal income tax in the reaspecified by the treaty and generally will only
be subject to such tax if such income is both éffely connected with the non-United States holdeesle or business in the United States and
attributable to a permanent establishment (oredfixase in the case of an individual) maintainethbynon-United States holder in the United States,
providedthat the non-United States holder claims the benéthe treaty by properly submitting an IRS FONMBBEN or W-8BEN-E, as applicable.
In addition, a norJnited States holder that is treated as a foreggparation for United States federal income taxppses may be subject to a bra
profits tax equal to 30% (or lower applicable tyeadtte) of its earnings and profits for the taxaj@ar, subject to adjustments, that are effectively
connected with its conduct of a trade or busineshe United States.

Sale or Other Taxable Disposition of the Not

Subject to the discussion of backup withholdinglgla nonUnited States holder generally will not be subjedtnited States federal income tax
any United States federal withholding tax) on aaingealized by such holder upon a sale, exchaedemption, retirement at maturity or other
taxable disposition of a note (other than any arhegpresenting accrued and unpaid interest, whilitbestaxable as interest income as discussed
above), unless:

« the non-United States holder is an individuabvighpresent in the United States for 183 daysarenduring the taxable year of disposition and
certain other conditions are met; or

» the gain is effectively connected with the coctdef a United States trade or business of theloited States holde

If the first exception applies, the non-United 8&alholder generally will be subject to United Stdealeral income tax at a rate of 30% (unless a
lower treaty rate applies) on the amount by whislUnited States-source capital gains exceed iitetdStates-source capital losses. If the second
exception applies, the non-United States holddrheilsubject to United States federal income tathemet gain derived from the sale or other
taxable disposition of the notes in generally e manner as a United States holder, unless dinape income tax treaty provides otherwise. In
addition, corporate non-United States holders neagubject to a branch profits tax of 30% (or a loamgplicable treaty rate) on any effectively
connected earnings and profits, subject to adjustsné a non-United States holder is eligible hoe benefits of an income tax treaty between the
United States and its country of residence, theddrtates federal income tax treatment of any gaghmay be modified in the manner specified
by the treaty.

Information Reporting and Backup Withholding

When required, we or the Paying Agent will reporthie IRS and to each ndmited States holder the amount of any interest paithe notes in ea
calendar year, and the amount of United Stategdédwome tax withheld, if any, with respect tesle payments. Copies of these information rel
may also be made available to the tax authoritiéseocountry in which you reside under the prauisi of a specific treaty or agreement.

Payments of interest will be subject to backup kaiding (currently at a rate of 28%) unless the-bimited States holder certifies as to its non-
United States status or otherwise establishes eamggtion from backup withholding, and will be sultjgcinformation reporting in any event.

Payments of the proceeds from a sale or other siigpo (including a retirement or redemption) ai@e to or through a foreign office of a broker

generally will not be subject to information repigt or backup withholding. However, information ogfing, but not backup withholding, generally
will apply to those payments (unless the non-Un@éates holder certifies its ndynited States status) if the broker is: (a) a Whiates person, (b

controlled foreign corporation for United Stateddeal income tax purposes, (c) a foreign person 80#6ore of whose gross income from all sou
for the three-year
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period ending with the close of its taxable yeacpding the payment was effectively connected aithited States trade or business, or (d) a fo
partnership with specified connections to the Uhiates.

Payment of the proceeds from a sale or other dispogincluding a retirement or redemption) of@eto or through the United States office of a
broker will be subject to information reporting dpalckup withholding unless the non-United Statdddrccertifies as to its non-United States status
or otherwise establishes an exemption from infoimnateporting and backup withholding.

Backup withholding is not an additional tax. Any@mt withheld from a payment to a non-United Statglser may be allowed as a credit against
such holder’s United States federal income talitgtand may entitle the holder to a refurmtpvidedthe required information is timely furnished to
the IRS.

Foreign Account Tax Compliance Act

Under Sections 1471 through 1474 of the Code (Saxhions commonly referred to as “FATCA”), a 30%itgd States federal withholding tax may
apply to any interest income paid on the notes fmmd disposition of a note occurring after Decembl, 2016, the gross proceeds from such
disposition, in each case paid to (a) a foreigarfgial institution (whether such foreign finandratitution is the beneficial owner or an internaagi
unless such foreign financial institution compleith the requirements imposed by FATCA to collend aeport (to the U.S. or another relevant
taxing authority) substantial information regardswgh institution’s U.S. account holders and meettain other specified requirements or (b) a non-
financial foreign entity (whether such non-finarid@eign entity is the beneficial owner or an mbediary), unless such entity certifies that itsloe
not have any “substantial United States ownergrovides certain information regarding the entitigabstantial United States owners” and such
entity meets certain other specified requiremehtsordingly, the entity through which the notes hedd will affect the determination of whether
such withholding is required.

You should consult your own tax advisors regardidd CA and whether it may be relevant to your pusghawnership and disposition of the notes.
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UNDERWRITING

Deutsche Bank AG, London Branch is acting as remtasive of each of the underwriters named belavjeXt to the terms and conditions set forth
in a firm commitment underwriting agreement amos@nd the underwriters, we have agreed to sdfitmnderwriters, and each of the underwriters
has agreed, severally and not jointly, to purctiesa us, the principal amount of notes set forthagite its name below.

Principal
Underwriter Amount of Notes

Deutsche Bank AG, London Branch
Merrill Lynch International

Citigroup Global Markets Limited

HSBC Bank plc

J.P. Morgan Securities plc

The Royal Bank of Scotland plc

Barclays Bank PLC

Commerzbank Aktiengesellschaft

Morgan Stanley & Co. LLC

Mitsubishi UFJ Securities International plc
PNC Capital Markets LLC

SMBC Nikko Capital Markets Limited
Total € 300,000,00

Subject to the terms and conditions set forth enthderwriting agreement, the underwriters haveetjrseverally and not jointly, to purchase all of
the notes sold under the underwriting agreemeantyfof these notes are purchased. If an undervadtiaults, the underwriting agreement provides
that the purchase commitments of the nondefaultirderwriters may be increased or the underwritgrg@ment may be terminated.

We have agreed to indemnify the underwriters aed tontrolling persons against certain liabilitieonnection with this offering, including
liabilities under the Securities Act, or to contrib to payments the underwriters may be requiredake in respect of those liabilities. We have also
agreed to reimburse the underwriters for theirllegd other expenses incurred in connection wighatfiering.

The underwriters are offering the notes, subjegrior sale, when, as and if issued to and accdptatlem, subject to approval of legal matters by
their counsel, including the validity of the notaad other conditions contained in the underwritiggeement, such as the receipt by the underwriters
of officer’s certificates and legal opinions. Thederwriters reserve the right to withdraw, cancahodify offers to the public and to reject ordars
whole or in part.

Commissions and Discounts

The representative has advised us that the undersvpropose initially to offer the notes to théliat the public offering price set forth on the
cover page of this prospectus supplement. Afteirtii@l offering, the public offering price or amther term of the offering may be changed. The
underwriters may offer and sell notes through eeatheir affiliates.

The expenses of the offering, not including theamualiting discount, are estimated to be $2 milleord are payable by us.

New Issue of Notes

The notes are a new issue of securities with rabéshed trading market. We intend to apply toth&t notes on the New York Stock Exchange. The
listing application will be subject to approval the New York Stock Exchange. If such a listinglisained, we have no obligation to maintain such
listing, and we may delist the notes at any timéhdugh the underwriters have informed us that thayently intend to make a market in the notes
after we complete the offering, they have no oliggato do so and may discontinue making a markébé notes at any time without notice. We
cannot assure you that liquid trading marketsHerrtotes will develop, that you will be able td gelur notes at a particular time or that the psioe
receive when you sell will be favorable.
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Settlement

We expect that delivery of the notes will be mamlevestors on or about , 2014, \whidll be the business day following tttate o
pricing of the notes (such settlement being refetoeas T+ ). Under Rule 15c¢6-1 under the SgesiiExchange Act of 1934, trades in the
secondary market are required to settle in threekss days, unless the parties to any such tramtessly agree otherwise. Accordingly, purchasers
who wish to trade notes prior to the delivery @ tiotes hereunder will be required, by virtue effédct that the notes initially settle in T+ to,

specify an alternative settlement arrangementeatitihe of any such trade to prevent a failed settlg. Purchasers of the notes who wish to trade the
notes prior to their date of delivery hereundersth@onsult their advisors.

Short Positions

In connection with the offering, the underwriteraytpurchase and sell the notes in the open markete transactions may include short sales and
purchases on the open market to cover positiorsentdy short sales. Short sales involve the sateeounderwriters of a greater principal amour
notes than they are required to purchase in tlegioff. The underwriters must close out any shasttipm by purchasing notes in the open market. A
short position is more likely to be created if thlerwriters are concerned that there may be dowehprassure on the price of the notes in the open
market after pricing that could adversely affeeteistors who purchase in the offering.

Similar to other purchase transactions, the undegt purchases to cover the syndicate short sashave the effect of raising or maintaining the
market price of the notes or preventing or retagdirdecline in the market price of the notes. Assalt, the price of the notes may be higher than t
price that might otherwise exist in the open market

Neither we nor any of the underwriters make anyaggntation or prediction as to the direction ognide of any effect that the transacti
described above may have on the price of the nstealdition, neither we nor any of the underwsterake any representation that the
representatives will engage in these transactiotisatd these transactions, once commenced, wilbaatiscontinued without notice.

Other Relationships

Some of the underwriters and their affiliates hemgaged in, and may in the future engage in, invest banking and other commercial dealings in
the ordinary course of business with us or outiaféis. They have received, or may in the futucenee, customary fees and commissions for these
transactions. Deutsche Bank AG, New York Branchaféiliate of Deutsche Bank Securities Inc., is #tkninistrative agent and a lender under our
senior credit facilities, and affiliates of certaifthe other underwriters are agents or lendeggeaur senior credit facilities. Certain of the
underwriters or their affiliates are or may bergtas arrangers, bookrunners, agents and/or lefatdte potential amendment to our existing se
credit facility and may receive customary fees arpenses in connection therewith. As described e of Proceeds,” we intend to use the net
proceeds from this offering, together with casthand, to redeem all of our outstanding 2018 Not&s o maturity, including 2018 Notes that may
be held by affiliates of certain of the underwister

In addition, in the ordinary course of their busis@ctivities, the underwriters and their affil&ateay make or hold a broad array of investments and
actively trade debt and equity securities (or ezlaterivative securities) and financial instrumeitsluding bank loans) for their own account aad
the accounts of their customers. Such investmemtsacurities activities may involve securities/anthstruments of ours or our affiliates. The
underwriters and their affiliates may also makeestment recommendations and/or publish or expnelependent research views in respect of such
securities or financial instruments and may hotdesommend to clients that they acquire, long @nsthort positions in such securities and
instruments.

Sales in the United States may be made throughicetffiliates of the Underwriters. One or mordlg Underwriters may use affiliates or other
appropriately licensed entities for sales of théddan jurisdictions in which such Underwriters am¢ otherwise permitted.

Certain of the underwriters or their respectivéliates have a lending relationship with us, an@ assult certain of these underwriters or their
respective affiliates routinely hedge, and certdithose underwriters or their respective affileateay hedge, their credit exposure to us consistent
with their customary risk management policies. Tafly, these underwriters and their respectivdiaffis would hedge such exposure by entering
into transactions which consist of either the pasehof credit default swaps or the creation oftgbasitions in our securities, including potentiall
the notes offered hereby. Any such credit defamdtpss or short positions could adversely affectrituading prices of the notes offered hereby.
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Notice to Prospective Investors in the EEA

In relation to each Member State of the Europeam&mic Area which has implemented the Prospectusciive (each, a “Relevant Member State”
each Manager has represented and agreed thatffeith feom and including the date on which the Pexgus Directive is implemented in that
Relevant Member State it has not made and wilhmakte an offer of notes which are the subject obfifering contemplated by this prospectus to
public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investsrdefined in the Prospectus Direct

(b) to fewer than 100 or, if the Relevant Membet&has implemented the relevant provision o080 PD Amending Directive, 150,
natural or legal persons (other than qualified #tees as defined in the Prospectus Directive) easjtted under the Prospectus Directive,
subject to obtaining the prior consent of the raté\Dealer or Dealers nominated by the Issuerrigrsach offer; or

(c) in any other circumstances falling within Articl€3 of the Prospectus Directi
provided that no such offer of notes shall regtheelssuer or any Manager to publish a prospeattsupnt to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expreseican offer of notes to the public in relation toyanotes in any Relevant Member State means the
communication in any form and by any means of sidfit information on the terms of the offer and tieées to be offered so as to enable an investor
to decide to purchase or subscribe the noteseasatihhe may be varied in that Member State by amgune implementing the Prospectus Directiv
that Member State, the expression Prospectus Dieetteans Directive 2003/71/EC (and amendmentgtheincluding the 2010 PD Amending
Directive, to the extent implemented in the Rele\Mamber State), and includes any relevant impldéingmmeasure in the Relevant Member State
and the expression 2010 PD Amending Directive m&arective 2010/73/EU.

Notice to Prospective Investors in the United Kingdm

In addition, in the United Kingdom, this documesbking distributed only to, and is directed orilyaad any offer subsequently made may only be
directed at persons who are “qualified investoes’ defined in the Prospectus Directive) (a) wheehaofessional experience in matters relating to
investments falling within Article 19(5) of the Rincial Services and Markets Act 2000 (Financiahiiion) Order 2005, as amended (the “Order”)
and/or (b) who are high net worth companies (os@es to whom it may otherwise be lawfully commuteda falling within Article 49(2)(a) to (d) ¢
the Order (all such persons together being refdoed “relevant persons”). This document musth@oacted on or relied on in the United Kingdom
by persons who are not relevant persons. In theedidingdom, any investment or investment actitétyvhich this document relates is only
available to, and will be engaged in with, relevagitsons.

Notice to Prospective Investors in Hong Kong

Neither this prospectus supplement nor the accoyipguprospectus has been approved by or registeitadhe Securities and Futures Commiss
of Hong Kong or the Registrar of Companies of H&agg. The notes will not be offered or sold in Hdtgng other than (a) to “professional
investors” as defined in the Securities and Futebnance (Cap. 571) of Hong Kong and any ruledenander that Ordinance; or (b) in other
circumstances which do not result in the documeiridha “prospectus’ as defined in the Companiesrarste (Cap. 32) of Hong Kong or which do
not constitute an offer to the public within theanang of that Ordinance. No advertisement, inwdtabr document relating to the notes which is
directed at, or the contents of which are likelyp&oaccessed or read by, the public of Hong Korgefgt if permitted to do so under the securities
laws of Hong Kong) has been issued or will be idsneHong Kong or elsewhere other than with respecibtes which are or are intended to be
disposed of only to persons outside Hong Kong &y tin“professional investors” as defined in the@dties and Futures Ordinance and any rules
made under that Ordinance.

Notice to Prospective Investors in Singapore

Neither this prospectus supplement nor the accoyipguprospectus has been registered as a prospeittuthe Monetary Authority of Singapor
Accordingly, this prospectus supplement and angroffocument or material in connection with the oéfesale, or invitation for subscription or
purchase, of the notes may not be circulated drillised, nor may the notes be offered or soldhqeomade the subject of an invitation for subsarip
or purchase, whether directly or indirectly, togmes in Singapore other than (a) to an institutioneestor under Section 274 of the Securities and
Futures Act (Chapter 289) (the “SFA"), (b) to aerant person, or any person pursuant to Sectio(L2j5and in accordance with the conditions,
specified in Section 275 of the SFA or (c) otheeapsirsuant to, and in accordance with the condit@nany other applicable provision of the SFA.
Where the notes are subscribed or purchased uegto’s 275 by a relevant person which is: (a) @aration (which is not an accredited investor)
the sole business of which is to hold investmentsthe entire share capital of which is
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owned by one or more individuals, each of whommisiecredited investor; or (b) a trust (where thstge is not an accredited investor) whose sole
purpose is to hold investments and each benefitaap accredited investor, then securities, detsestand units of securities and debentures of that
corporation or the beneficiariesghts and interest in that trust shall not be sfarable for 6 months after that corporation ot thast has acquired t
notes under Section 275 except: (i) to an instihdl investor under Section 274 of the SFA or telavant person, or any person pursuant to Section
275(1A), and in accordance with the conditionsc#jel in Section 275 of the SFA; (ii) where no saferation is given for the transfer; or (iii) by
operation of law.

Notice to Prospective Investors in Japan

The notes have not been and will not be registenelér the Financial Instruments and Exchange Ladapén (Law No. 25 of 1948, as amended)
and, accordingly, will not be offered or sold, difg or indirectly, in Japan, or for the benefitafy Japanese Person or to others for re-offering o
resale, directly or indirectly, in Japan or to aapanese Person, except in compliance with allcglpé laws, regulations and ministerial guidelines
promulgated by relevant Japanese governmentabatatery authorities in effect at the relevant tirRer the purposes of this paragraph, “Japanese
Person” shall mean any person resident in Japeludimg any corporation or other entity organizeder the laws of Japan.

Notice to Prospective Investors in Australia

No prospectus, disclosure document, offering malteri advertisement in relation to the common shases been lodged with the Austral

Securities and Investments Commission or the Alistr&tock Exchange Limited. Accordingly, a persoay not (a) make, offer or invite
applications for the issue, sale or purchase ofrcomshares within, to or from Australia (includiag offer or invitation which is received by a
person in Australia) or (b) distribute or publististprospectus supplement, the accompanying praspesr any other prospectus, disclosure
document, offering material or advertisement refato the common shares in Australia, unless é@)nfinimum aggregate consideration payable by
each offeree is the United States dollar equivadéat least A$500,000 (disregarding moneys lenthigyofferor or its associates) or the offer
otherwise does not require disclosure to investoescordance with Part 6D.2 of the Corporations 2001 (CWLTH) of Australia; and (ii) such
action complies with all applicable laws and regjolss.

Notice to Prospective Investors in Switzerland

This prospectus supplement and the accompanyirgpectus does not constitute an issue prospectaggnirto Article 652a or Article 1156 of the
Swiss Code of Obligations and the notes will nolisted on the SIX Swiss Exchange. Therefore, phispectus supplement and the accompanying
prospectus may not comply with the disclosure steaslof the listing rules (including any additiofisfing rules or prospectus schemes) of the SIX
Swiss Exchange. Accordingly, the notes may notffexex to the public in or from Switzerland, butyto a selected and limited circle of investors
who do not subscribe to the notes with a view sritiution. Any such investors will be individuakypproached by the underwriters from time to
time.

Notice to Prospective Investors in the Dubai Interational Financial Centre

This prospectus supplement and the accompanyirgpectus relates to an Exempt Offer in accordantietive Offered Securities Rules of the Du
Financial Services Authority (the “DFSA”). This mmectus supplement is intended for distributiory émlpersons of a type specified in the Offered
Securities Rules of the DFSA. It must not be de#deto, or relied on by, any other person. The D84 no responsibility for reviewing or verifyi
any documents in connection with Exempt Offers. DIKSA has not approved this prospectus supplemnmehttee accompanying prospectus
supplement nor taken steps to verify the infornmagiet forth herein and has no responsibility ferphospectus supplement. The notes to which this
prospectus supplement and the accompanying praspestate may be illiquid and/or subject to resitsits on their resale. Prospective purchasers of
the notes offered should conduct their own dugeliice on the notes. If you do not understand th&eots of this prospectus supplement and the
accompanying prospectus you should consult an aa#tbfinancial advisor.
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LEGAL MATTERS

The validity of the notes and guarantees will bespd upon for us by Gibson, Dunn & Crutcher LLPwNéork, New York. The validity of the notes
and the guarantees will be passed upon for therumitiers by Cahill Gordon & ReindeLp, New York, New York.
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PROSPECTUS

9 Celanese
Celanese Corporation

SERIES A COMMON STOCK
PREFERRED STOCK
GUARANTEES OF DEBT SECURITIES

Celanese US Holdings LLC

DEBT SECURITIES

Celanese Corporation and/or Celanese US Holding3 lwholly-owned subsidiary of Celanese Corporatinay offer from time to time to sell one
or more of the securities described in this prospeseparately or together in any combination. direct and indirect wholly-owned subsidiaries of
Celanese US Holdings LLC that are identified asegistrants in the registration statement contagitiiis prospectus may guarantee the debt
securities of Celanese US Holdings LLC.

Each time we offer securities using this prospeatswill provide specific terms and offering précia supplements to this prospectus. The
prospectus supplements may also add, update ogehha information contained in this prospectusaiticalso describe the specific manner in
which we will offer these securities. You shouldefally read this prospectus and the applicablespeotus supplement, including the information
incorporated by reference, prior to investing im securities.

We may offer and sell the securities on a contisumudelayed basis directly to investors or througtierwriters, dealers or agents, or through a
combination of these methods. The names of anyrumiers, dealers or agents will be included irr@spectus supplement. If any agents, dealers or
underwriters are involved in the sale of any seias;i the applicable prospectus supplement wilfa#h any commissions or discounts.

Celanese Corporation’s Series A common stocktisdisn the New York Stock Exchange under the syrBBl”

The principal executive offices of Celanese Corfioneand Celanese US Holdings LLC are located at\®2 Las Colinas Blvd., Suite 900N, Irving,
Texas 75039-5421, and the telephone number foried&i2) 443-4000.

Investing in our securities involves risks. We disagss risk factors relating to our company in filingswe make with the Securities and Exchange
Commission, including under “Risk Factors” in our most recently filed Annual Report on Form 10-K and i our subsequent periodic filings.
The prospectus supplement relating to a particulaoffering of securities may discuss certain risks ahvesting in those securities. You should
carefully consider these risk factors and risks befre deciding to purchase any securities.

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

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

This prospectus is part of a registration statertieattwe filed with the Securities and Exchange @ugsion (“SEC”) as a “well-known seasoned
issuer” as defined in Rule 405 under the Securiietsof 1933, as amended (“Securities Act”), usintshelf” registration process. Under this shelf
process, we may sell any combination of the sdearitescribed in this prospectus in one or moreriofifis. This prospectus provides you with a
general description of the securities offered hyHach time we sell securities, we will provideragpectus supplement that will contain specific
information about the terms of that offering. Thiegpectus supplement may also add to, update agehiaformation contained in this prospectus;
accordingly, to the extent inconsistent, informatio this prospectus is superseded by the infoonati the prospectus supplement. The prospectus
supplement to be attached to the front of thisgeogis may describe, as applicable: the termsea$eburities offered, the initial public offeringqe,
the price paid for the securities by any underusiteet proceeds, the plan of distribution andatther specific terms related to the offering of the
securities.

You should rely only on the information in this ppectus, and any supplement to this prospectusging the information incorporated by
reference. We have not authorized any other pasprovide you with different information. If anyemprovides you with different or inconsistent
information, you should not rely on it. We are nwiking an offer to sell the securities in any jdiésion where the offer or sale is not permitteduY
should assume that the information appearing a@rpuarated by reference in this prospectus and awgpectus supplement is accurate only as of the
date indicated on the front cover of these documenthe date of the document incorporated by eefsg. Our business, financial condition, resul
operations, and other information contained in gh@spectus and any prospectus supplement maychaveged since that date.

As used throughout this prospectus, unless theegbatherwise requires or indicates:
» “Celanese’means Celanese Corporation, and not its subsis;

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

” u

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

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus and any prospectpglement, and the documents incorporated byerate contain forward-looking statements, as
defined in Section 27A of the Securities Act, Sat21E of the Securities Exchange Act of 1934 nasraled (“Exchange Act”), and the Private
Securities Litigation Reform Act of 1995. You calentify these statements by the fact that theyalaalate to matters of a strictly factual or
historical nature and generally discuss or relat®tecasts, estimates or other expectations régafdture events. Generally, words such as
“anticipate,” “believe,” “estimate,” “expect,” “iend,” “plan,” “project,” “may,” “can,” “could,” “might,” “will” and similar expressions, as they re
to us, are intended to identify forward-lookingtstaents. These statements reflect our current véedseliefs with respect to future events at the
time that the statements are made, are not hiatdects or guarantees of future performance aadaloject to significant risks, uncertainties and
other factors that are difficult to predict and marf which are outside of our control. Further,tagr forward-looking statements are based upon
assumptions as to future events that may not pimbe accurate and, accordingly, should not hageiemeliance placed upon them.

”ou ”ou ”ou ”ou

The following factors could cause our actual restdtdiffer materially from those results, performa or achievements that may be expressed or
implied by such forward-looking statements. Thesgdrs include, among other things:

» changes in general economic, business, politicdkagulatory conditions in the countries or regionahich we operat

» the length and depth of product and industryiriss cycles particularly in the automotive, elealr textiles, electronics and construction
industries;

» changes in the price and availability of raw enatls, particularly changes in the demand forpsupf, and market prices of ethylene, methanol,
natural gas, wood pulp and fuel oil and the price®lectricity and other energy sources;

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

* increased price competition and the introductionarfipeting products by other compar
* market acceptance of our technolc
« the ability to obtain governmental approvals anddostruct facilities on terms and schedules aatdpto the Compar

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

« compliance and other costs and potential digopir interruption of production or operations daeccidents, interruptions in sources of raw
materials, cyber security incidents, terrorism olitigal unrest or other unforeseen events or deiayconstruction or operation of facilities,
including as a result of geopolitical conditiortsg bccurrence of acts of war or terrorist incidemtas a result of weather or natural disasters;

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

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

« changes in currency exchange rates and interest

» our level of indebtedness, which could diminish ability to raise additional capital to fund ogigons or limit our ability to react to changes in
the economy or the chemicals industry; and

« various other factors, both referenced and noteefsed in this prospecti

Additional information regarding these and othatdas may be contained in our filings with the SiBGrporated herein by reference, especially on
Forms 10-K, 10-Q and 8-K. Many of these factorsraseroeconomic in nature and are, therefore, begondontrol. Should one or more of these
risks or uncertainties materialize, or should ulyileg assumptions prove incorrect, our actual mssgplerformance or achievements may vary
materially from those described in this prospeetuanticipated, believed, estimated, expectedhdet, planned or projected. Except as required by
law, we neither intend nor undertake any obligatamd disclaim any duty to update these forwardkilog statements, which speak only as of their
respective dates.

WHERE YOU CAN FIND MORE INFORMATION

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

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

You can call the SEC at 1-800-SEC-0330 for morermftion about the operation of the Public RefeedRoom. Our SEC filings are also available
at the offices of the New York Stock Exchange (“N&"p 20 Broad Street, New York, New York 10005. Farther information on obtaining copies
of our public filings at the NYSE, you can call @1656-5060.

We also make available free of charge on or thraughwebsite, www.celanese.com, our Annual Repoffarm 10-K, Quarterly Reports on

Form 10-Q, Current Reports on Form 8-K and amendsrterthose reports filed or furnished pursuargection 13(a) or 15(d) of the Exchange Act,
as soon as reasonably practicable after we elécaibnfile such material with, or furnish it tthé SEC. Information contained on our Internet
website is not part of this prospectus.




INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation that we file with them. This meanstthe can disclose important information to you
by referring you to information and documents tliathave filed with the SEC. Any information that veder to in this manner is considered part of
this prospectus. Information that we later prouig¢éhe SEC, and which is deemed “filed” with theCSRvill automatically update information
previously filed with the SEC, and may replace infation in this prospectus and information previgtided with the SEC. We specifically are
incorporating by reference the following documejotier than, in each case, documents or informatémmed to have been furnished and not filed
in accordance with SEC rules):

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

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

We also incorporate by reference any future filimgsmake with the SEC under Section 13(a), 13&)pr115(d) of the Exchange Act until we sell
of the securities registered by this registratiatesnent, with the exception of any informatiomighed to, and not deemed file with, the SEC.

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

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

OUR COMPANY

We are a global technology leader in the produabiodifferentiated chemistry solutions and speygiataterials used in most major industries and
consumer applications. With sales almost equalliddd between North America, Europe and Asia, weethe full breadth of our global chemistry,
technology and business expertise to create valueustomers and the Company. We partner with ouste to solve their most critical needs while
making a positive impact on our communities andwbed. For more information about our businesseapk refer to the “Business” section in our
most recent Annual Report on Form 10-K filed wille SEC and incorporated by reference in this prspend the “Management’s Discussion and
Analysis of Financial Condition and Results of Gqiems” sections of our most recent Annual ReporForm 10-K and our Quarterly Reports on
Form 10-Q filed with the SEC and incorporated bigmence in this prospectus.

SUBSIDIARY GUARANTORS

Our subsidiary co-registrants, which we refer tésabsidiary guarantors,” may fully and unconditidip guarantee any series of debt securities
offered by this prospectus and related prospectpglement. The applicable prospectus supplemenhé&trseries of debt securities will describe the
terms of the guarantee by the subsidiary guaranitws subsidiary guarantors are US subsidiariestwaiie all direct or indirect, wholly-owned
subsidiaries of Celanese US.




USE OF PROCEEDS

Except as may be stated in the applicable prospecipplement, we intend to use the net proceedsdrny sale of the securities for general corpc
purposes, including repayment or refinancing oftdabquisitions, working capital, capital expendésiand repurchases and redemptions of
securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regargliour ratio of earnings to fixed charges for theqats shown. In calculating the ratio of earnings t
fixed charges, earnings represent the sum of (ijiregs (loss) from continuing operations beforeegxii) income distributions from equity method
investees, (iii) amortization of capitalized intgrand (iv) total fixed charges, minus equity i @@rnings of affiliates. Fixed charges represeat t
sum of (i) interest expense, (ii) capitalized is#gy (i) the estimated interest portion of rexpense, (iv) cumulative preferred stock dividendd a
(v) guaranteed payments to minority stockholders.

Year Ended December 31,
2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 7.7 2.4 2.7 2.5 13

DESCRIPTION OF CAPITAL STOCK

The following is a summary of select provisionCaflanese’s capital stock, as well as other cepaimisions of Celanese’s Second Amended and
Restated Certificate of Incorporation (“Charteriidarhird Amended and Restated By-laws (“By-law3Re descriptions set forth below are quali
in their entirety by reference to the relevant jgmns of the Charter and By-laws, copies of whielie been filed as exhibits to the registration
statement of which this prospectus forms a part.

Authorized Capitalization

As of December 31, 2013, Celanese’s authorizedalagiock consisted of (i) 500,000,000 shares afroon stock, par value $0.0001 per share,
consisting of 400,000,000 shares of Series A comstack (“Common Stock”) of which 165,867,965 shamese issued and 156,939,828 shares
were outstanding, and 100,000,000 shares of Sriegnmon stock of which none were issued and audgtg, and (ii) 100,000,000 shares of
preferred stock, par value $0.01 per share, of lvhane were issued and outstanding.

Common Stock

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

Dividend RightsHolders of Common Stock are entitled to receivéddinds if, as and when dividends are declared fiora to time by Celanese’s
board of directors out of funds legally availalbe that purpose, after payment of dividends reglicebe paid on outstanding preferred stock, as
described below, if any. The Company’s senior ¢ridiilities and indentures impose restrictionsterability to declare dividends with respect to
Celanese’s Common Stock. Any decision to decladepary dividends in the future will be made at tisektion of the board of directors and will
depend on, among other things, results of opemticash requirements, financial condition, contralctestrictions and factors that the board of
directors may deem relevant.

Liquidation RightsUpon liquidation, dissolution or winding up, theldhers of Common Stock will be entitled to receiatably the assets available
for distribution to the stockholders after paymehliabilities and accrued but unpaid dividends &qdidation preferences on any outstanding
preferred stock.

Other MattersThe Common Stock has no preemptive rights andllif paid, is not subject to further calls or asseent by Celanese. There are no
redemption or sinking fund provisions applicabléite Common Stock. All shares of Celanese’s oudstgnCommon Stock are fully paid and non-
assessable, and the shares of Celanese’s ComnmundHiered under this registration statement, upayment and delivery in accordance with the
underwriting agreement, will be fully paid and nassessable.




Preferred Stock

Celanese’s Charter authorizes the board of diret¢toestablish one or more series of preferreckstod to determine, with respect to any series of
preferred stock, the terms and rights of that seieluding:

» the designation of the seri

» the number of shares of the series, which tleedof directors may, except where otherwise predioh the preferred stock designation, increase
(but not above the total number of authorized shafehe class) or decrease (but not below the mumhbshares then outstanding);

* whether dividends, if any, will be cumulativerwn-cumulative and the dividend rate of the se

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

» the redemption rights and price or prices, if goyshares of the seri

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

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

» whether the shares of the series will be coitMerinto shares of any other class or seriespgragher security, of Celanese or any other
corporation, and, if so, the specification of thieev class or series or other security, the comwengrice or prices or rate or rates, any rate
adjustments, the date or dates as of which thesheitl be convertible and all other terms and étimals upon which the conversion may be
made;

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

Certain provisions of Celanese’s Charter and Byslamhich are summarized in the following paragraphmasy have an anti-takeover effect and may
delay, defer or prevent a tender offer or take@atwmpt that a stockholder might consider in itst ligterest, including those attempts that might
result in a premium over the market price for thares held by stockholders.

Classified Board of Directors

Celanese’s Charter provides that the board of wireavill be divided into three classes of direstawith the classes to be as nearly equal in number
as possible. The members of each class servetfioee-year term. As a result, approximately onedtbf the board of directors will be elected each
year. The classification of directors will have #féect of making it more difficult for stockholdeto change the composition of the boar

directors. Celanese’s Charter and the By-laws peothat the number of directors will be fixed freime to time pursuant to a resolution adopted by
the board of directors, provided that at all titfes board must consist of not less than seven oe than fifteen directors.

Removal of Director:

Celanese’s Charter and By-laws provide that dirsateay be removed only for cause and only upomffienative vote of holders of at least 80% of
the voting power of all the then outstanding shafestock entitled to vote generally in the electaf directors, voting together as a single class.
addition, Celanese’s Charter also provides thatreewly created directorships and any vacanciesemoard of directors will be filled only by the
affirmative vote of the majority of remaining ditecs.

No Cumulative Voting

The Delaware General Corporation Law (“DGCL”) pide$ that stockholders are not entitled to the figltumulate votes in the election of directors
unless the charter provides otherwise. Celanedest& does not expressly provide for cumulativingp
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Calling of Special Meetings of Stockholders; Stoaktler Action by Written Consent

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

The DGCL permits stockholder action by written camtsunless otherwise provided by a company’s chat&aneses Charter precludes stockholc
action by written consent.

Advance Notice Requirements for Stockholder Proplesand Director Nominations

Celanese’s By-laws provide that stockholders seetdmominate candidates for election as direatots bring business before an annual meeting of
stockholders must provide timely notice of theiogosal in writing to the corporate secretary.

Generally, to be timely, a stockholder’s notice trhesreceived at Celanese’s principal executivie@dfnot less than 90 days nor more than 120 days
prior to the first anniversary date on which thexyrmaterials for the previous year’s annual megtiere first mailed. Celanese’s By-laws also
specify requirements as to the form and conteatsibckholder’s notice. These provisions may impdekholdersability to bring matters before
annual meeting of stockholders or make nominationsdirectors at an annual meeting of stockholders.

Supermajority Provision:

The DGCL provides generally that the affirmativeesof a majority of the outstanding shares entittedote is required to amend a corporation’s
certificate of incorporation or by-laws, unless teetificate of incorporation requires a greatacpatage. Celanese’s Charter provides that the
following provisions in the Charter and By-laws nmtayamended only by a vote of at least 80% of thimg power of all of the outstanding shares of
our stock entitled to vote in the election of diggs, voting together as a single class:

» classified board (the election and term of dires);

» the resignation and removal of direct

» the provisions regarding stockholder action by teritconsen

» the ability to call a special meeting of stocklers being vested solely in the chairman of therté@f directors, the board of directors, or a
committee of the board of directors (if duly auiked to call special meetings);

» filling of vacancies on the board of directors ameavly created directorshij
» the advance notice requirements for stockholdgogmals and director nominations;
« the amendment provision requiring that the aboweeipions be amended only with an 80% supermajontg

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

Limitations on Liability and Indemnification of Offcers and Directors

The DGCL authorizes corporations to limit or eligiia the personal liability of directors to corparas and their stockholders for monetary damages
for breaches of directors’ fiduciary duties. Celsgie Charter includes a provision that eliminakesgersonal liability of directors for monetary
damages for actions taken as a director, excelibfulity:

» for breach of duty of loyalt

« for acts or omissions not in good faith or involyiimtentional misconduct or knowing violation of;

* under Section 174 of the DGCL (unlawful dividendstck repurchases and redemptions

» for transactions from which the director derivegioper personal bene
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Celanese’s Charter and By-laws provide that the izom must indemnify its directors and officershe fullest extent authorized by the DGCL.
Celanese is also expressly authorized to advamtarcexpenses (including attorneys’ fees and disdments and court costs) and carry directors’
and officers’ insurance providing indemnificatiar flirectors, officers and certain employees fonsdiabilities. We believe that these
indemnification provisions and insurance are uskfattract and retain qualified directors and exie officers.

The limitation of liability and indemnification pwisions in Celanese’s Charter and By-laws may disage stockholders from bringing a lawsuit
against directors for breach of their fiduciaryyduthese provisions may also have the effect dficed) the likelihood of derivative litigation again
directors and officers, even though such an acticuccessful, might otherwise benefit the Compang its stockholders. In addition, your
investment may be adversely affected to the exterpay the costs of settlement and damage awaaissaglirectors and officers pursuant to these
indemnification provisions.

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

Delaware Ant-takeover Statute

Section 203 of the DGCL applies to Celanese. Undgain circumstances, Section 203 limits the ghdf an interested stockholder to effect various
business combinations with Celanese for a threege@od following the time that such stockholdecbmes an interested stockholder. For purposes
of Section 203, a “business combination” is broat#jined to include mergers, asset sales and ttregactions resulting in a financial benefit te th
interested stockholder. An “interested stockholde®@ person who, together with affiliates and asges, owns, or within the immediately preceding
three years did own, 15% or more of Celanese’si\gatock.

An interested stockholder may not engage in a legsicombination transaction with Celanese withéntitinee-year period following the time that
such stockholder became an interested stockhoidess!

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

» upon consummation of the transaction in whighdtockholder became an interested stockholdemtérested stockholder owned at least 85%
of Celanese’s voting stock (excluding shares ownedfficers, directors or certain employee stockchase plans); or

e at or subsequent to such time the business catibin is approved by the board and authorized ainamual or special meeting of stockholders,
and not by written consent, by the affirmative votet least 66/ ;% of the outstanding voting stock which is not odiy the interested
stockholder.

Transfer Agent and Registrar

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

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

Authorized but Unissued Capital Stock

The DGCL does not require stockholder approvabfor issuance of authorized shares. However, ttiedisequirements of the NYSE, which would
apply so long as Celanese’s Common Stock is listetthe NYSE, require stockholder approval of cartssuances equal to or exceeding 20% of the
then-outstanding voting power or then outstandimguioer of shares of Common Stock. These additidraakes may be used for a variety of corporate
purposes, including future public offerings, tcseaadditional capital or to facilitate acquisitions

One of the effects of the existence of unissueduamdserved common stock may be to enable Celanksard of directors to issue shares to persons
friendly to current management, which issuancedcoghder more difficult or discourage an attempatitain control of the Company by means of a
merger, tender offer, proxy contest or otherwise, thereby protect the continuity of managementossibly deprive the stockholders of
opportunities to sell their shares of common statcfirices higher than prevailing market prices.
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

The following is a general description of the dedturities that we may offer from time to time. Taeticular terms of the debt securities offered by
any prospectus supplement and the extent, if anyhtch the general provisions described below aggly to those securities will be described in
the applicable prospectus supplement. As you teadeéction, please remember that the specifics@fra debt security as described in the applit
prospectus supplement will supplement and may matifeplace the general terms described in tlugse If there are any differences between the
applicable prospectus supplement and this prospeittel applicable prospectus supplement will corné® a result, the statements we make in this
section may not apply to the debt security you pase.

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

General

The debt securities that we may offer will be aitbenior debt securities or subordinated debt gé&esirAny senior debt securities will be issued
under an indenture, which we refer to as the seénd@nture, entered into or to be entered into betwus and the trustee named in the applicable
prospectus supplement. Any subordinated debt sessuwill be issued under a different indenturejolitwe refer to as the subordinated indenture, to
be entered into between us and Wells Fargo BantioiNd Association, or another trustee chosen bgngsnamed in the applicable prospectus
supplement. We refer to both the senior indentancethe subordinated indenture as the indenturestcaeach of the trustees under the indenture:
trustee. In addition, the indentures may be suppieed or amended as necessary to set forth the tefrthe debt securities issued under the
indentures. You should read the indentures, inolydiny amendments or supplements, carefully ty fuiderstand the terms of the debt securities.
The terms of the debt securities will include thetgted in the indentures and those made paredhttentures by reference to the Trust Indentut

of 1939.

Any senior debt securities that Celanese US mawiasll be our unsubordinated obligations. Theyl vahk equally with each other and all of our
other unsubordinated debt, unless otherwise ingticit the applicable prospectus supplement. Angrslibated debt securities that Celanese US
issue will be subordinated in right of paymenttte prior payment in full of our senior debt. SeafRing.” The subordinated debt securities will ri
equally with each other, unless otherwise indicanettie applicable prospectus supplement. We wilidate in each applicable prospectus
supplement, as of the most recent practicable teeaggregate amount of our outstanding debttbatd rank senior to the subordinated debt
securities.

The indentures will not limit the amount of debtskties that can be issued thereunder and willigeothat debt securities of any series may be
issued thereunder up to the aggregate principabahtbat we may authorize from time to time. Unlesgerwise provided in the applicable
prospectus supplement, the indentures will nottlthe amount of other indebtedness or securitigsGelanese US may issue. Celanese US may
debt securities of the same series at more thatimeeand, unless prohibited by the terms of thiiesewe may reopen a series for issuances of
additional debt securities without the consenheftiolders of the outstanding debt securities aff $kries. All debt securities issued as a series,
including those issued pursuant to any reopenirggsaries, will vote together as a single class.

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

» the title of the debt securitit

« any limit upon the aggregate principal amounthef debt securities of that series that may bleesticated and delivered under the applicable
indenture, except for debt securities authenticatetidelivered upon registration of transfer ofinoexchange for or in lieu of, other debt
securities of that series;

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

» the rate or rates, which may be fixed or vagahlt which the debt securities of the series &l interest or the manner of calculation of such
rate or rates, if any, including any proceduregaty or reset such rate or rates, and the basis wpah interest will be calculated if other than

that of a 360-day year of twelve 30-day months;

» the place or places where the principal of amerést, if any, on the debt securities of theeseshall be payable, where the debt securitiesaf s
series may be surrendered for registration of feares exchange and where notices and demands to
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or upon us with respect to the debt securitiesiohseries and the applicable indenture may bedeand the method of such payment, if by
wire transfer, mail or other means if other thasetsforth in the applicable indenture;

the date or dates from which such interest st@lfue, the dates on which such interest willdgple or the manner of determination of such
dates, and the record date for the determinatidrlafers to whom interest is payable on any sutéscda

any trustees, authenticating agents or paying ageitt respect to such series, if different frorog set forth in the applicable indent
the right, if any, to extend the interest paymesriquls or defer the payment of interest and thatdur of such extension or defer

if applicable, the period or periods within whithe price or prices at which and the terms and itiond upon which, debt securities of the se
may be redeemed, in whole or in part, at our option

our obligation, if any, to redeem, purchaseamay debt securities of the series pursuant tasankyng fund or analogous provisions, including
payments made in cash in anticipation of futur&isipfund obligations, or at the option of a holtleereof and the period or periods within
which, the price or prices at which, and the teamd conditions upon which, debt securities of #mies shall be redeemed, purchased or repaid,
in whole or in part, pursuant to such obligation;

the form of the debt securities of the seriefuiding the form of the trustestertificate of authentication for such sel

if other than denominations of $1,000 or integraltiples of $1,000 in excess thereof, the denononatin which the debt securities of the se
shall be issuable;

the currency or currencies in which payment offthiecipal of, premium, if any, and interest on, tisbcurities of the series shall be pay:

if the principal amount payable at the statedunity of debt securities of the series will notdeterminable as of any one or more dates prior to
such stated maturity, the amount which will be deérno be such principal amount as of any suchfdatny purpose, including the portion of
the principal amount thereof that will be due aaglgble upon declaration of acceleration of the nitgtthereof or upon any maturity other than
the stated maturity or that will be deemed to bistamding as of any such date, or, in any such tasenanner in which such deemed principal
amount is to be determined:;

the terms of any repurchase or remarketing ri

if the debt securities of the series shall lsedsl in whole or in part in the form of a globadiggty or securities, the type of global securiybe
issued; the terms and conditions, if different friivase contained in the applicable indenture, wploich such global security or securities may
be exchanged in whole or in part for other indiabsecurities in definitive registered form; thepdsitary for such global security or securities;
and the form of any legend or legends to be boyranly such global security or securities in additio or in lieu of the legends referred to in the
applicable indenture;

whether the debt securities of the series veltbnvertible into or exchangeable for other séiestiand, if so, the terms and conditions upon
which such debt securities will be so convertiblexchangeable, including the initial conversiorerchange price or rate or the method of
calculation, how and when the conversion pricexahange ratio may be adjusted, whether conversi@xchange is mandatory, at the option of
the holder or at our option, the conversion or exgfe period, and any other provision in additionrton lieu of those described herein;

any additional restrictive covenants or eveffitdefault that will apply to the debt securitiestioé series, or any changes to the restrictive
covenants set forth in the applicable indenturéwhiihapply to the debt securities of the seri@hjch may consist of establishing different terms
or provisions from those set forth in the applieaibldenture or eliminating any such restrictiveermant or event of default with respect to the
debt securities of the series;

any provisions granting special rights to holderewa specified event occl

if the amount of principal or any premium oréarest on debt securities of a series may be detedwith reference to an index or pursuant to a
formula, the manner in which such amounts will b&edmined;




» any special tax implications of the debt securjtiesluding provisions for original issue discoseturities, if offerec
» whether and upon what terms debt securities ofiassmay be defeased if different from the provisiget forth in the applicable indent
» with regard to the debt securities of any series do not bear interest, the dates for certainiredueports to the truste

» whether the debt securities of the series vélldsued as unrestricted securities or restri@edrities, and, if issued as restricted securitress,
rule or regulation promulgated under the Securiiesin reliance on which they will be sold;

* any guarantees on the debt securities, supplalrterthe guarantee by Celanese, and the termsamditions upon which any guarantees,
including the guarantee by Celanese, may be releasterminated;

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

* any depositaries, interest rate calculation tggeaxchange rate calculation agents or other agettt respect to debt securities of such series if
other than those appointed in the applicable indent

» if the debt securities are subordinated debt seesirthe subordination terms of the debt secarita(

« any and all additional, eliminated or changed tettmas shall apply to the debt securities of théeseincluding any terms that may be requiret
or advisable under United States laws or regulafiortluding the Securities Act and the rules agltations promulgated thereunder, or
advisable in connection with the marketing of dedaturities of that series.

We will comply with Section 14(e) under the Excharrt, to the extent applicable, and any othereemwdfer rules under the Exchange Act that |
then be applicable, in connection with any obligatio purchase debt securities at the option ohdiders thereof. Any such obligation applicable to
a series of debt securities will be described egtospectus supplement relating thereto.

Unless otherwise described in a prospectus supplerakating to any debt securities, there will lmecovenants or provisions contained in the
indentures that may afford the holders of debt sges protection in the event that we enter intaghly leveraged transaction.

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

Payments on the Debt Securities

Principal of, premium, if any, and interest on ti&bt securities will be payable at the office ceragy maintained by Celanese US for such purposes;
providedthat all payments of principal, premium, if anydanterest with respect to the debt securitiesesgmted by one or more global securities
registered in the name of or held by The Depositonst Company (“DTC”) or its nominee will be mattieough the facilities of DTC. Until

otherwise designated by Celanese US, Celanesedfff8’s or agency will be the office of the trust@aintained for such purpose.

Paying Agent and Registrar for the Debt Securities

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

Transfer and Exchange

A holder may transfer or exchange debt securitiextordance with the applicable indenture. Holdeltsbe required to pay all taxes due on tran:
Celanese US will not be required to transfer ohexge any debt security selected for redemptioemrchase. Also, Celanese US will not be
required to transfer or exchange any debt secfaitg period of 15 days before a selection of delsurities to be redeemed or repurchased.
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Guarantees

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

Ranking
Senior Debt Securitie

Any series of senior debt securities will be gehebdigations of Celanese US that rank seniorghtriof payment to all existing and future
indebtedness that is expressly subordinated it afjpayment to the senior debt securities. Anyesenf senior debt securities will rank equally in
right of payment with all existing and future lifities of Celanese US that are not so subordinaagl.series of senior unsecured debt securitiels wil
be effectively subordinated to all of Celanese Uss'sured indebtedness (to the extent of the vdltleeassets securing such indebtedness) and
liabilities of our subsidiaries that do not guaesnthe series of senior debt securities.

Subordinated Debt Securitie

We will set forth in the applicable prospectus dapyent the terms and conditions, if any, upon wiaick series of subordinated debt securities is
subordinated to debt securities of another seriés our other indebtedness. The terms will inclad#escription of:

* the indebtedness ranking senior to the debt sesubeing offeres

» the restrictions, if any, on payments to thededd of the debt securities being offered whilefadlt with respect to the senior indebtedness is
continuing; and

» the provisions requiring holders of the debt semsibeing offered to remit some payments to tHdérs of senior indebtedne
Redemption

If specified in the applicable prospectus suppletmea may redeem the debt securities of any seagea,whole or in part, at our option on and after
the dates and in accordance with the terms edtablifor such series, if any, in the applicable peatus supplement. If we redeem the debt securities
of any series, we also must pay accrued and umpi@ickst, if any, to the date of redemption on sdebt securities.

Certain Covenants
Merger, Consolidation or Sale of Asse

Neither Celanese US nor Celanese may, directlgdirgctly: (1) consolidate or merge with or intovand up into another person (whether or
Celanese US is the surviving person); or (2) sslign, transfer, convey or otherwise disposel araubstantially all of its properties or asséts,
one or more related transactions, to another pgrsdess:

(1) either: (a) Celanese US or Celanese, as $&ray be, is the surviving person; or (b) thegrefermed by or surviving any such
consolidation or merger (if other than CelaneseoSelanese, as the case may be) or to which slehassignment, transfer, conveyance
or other disposition has been made is a corpordiited liability company or limited partnershipganized or existing under the laws of
the jurisdiction of organization of Celanese UShar United States, any state of the United StétesDistrict of Columbia or any territory
thereof (Celanese US or such person, as the casbanaereinafter referred to as the Successor @oyp

(2) the Successor Company (if other than Celab&ser Celanese, as the case may be) expressly esslinthe obligations of Celanese US or
Celanese, as the case may be, under the debttiecand the applicable indenture;

(3) immediately after such transaction no default ceriEwof Default exists; al
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(4) Celanese US or Celanese, as the case malgddehave delivered to the trustee a certificatenfra responsible officer and an opinion of
counsel, each stating that such consolidation, erergtransfer and such amendment or supplemeanyif comply with the applicable
indenture.

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

Reports

So long as any debt securities are outstandingn@sé US shall file with the trustee, within 15glafter Celanese files with the SEC, copies of the
annual reports and of the information, documentsather reports (or copies of such portions of aithe forgoing as the SEC may from time to t
by rules and regulations prescribe) that Celanesebe required to file with the SEC pursuant toti®acl3 or Section 15(d) of the Exchange Act.
Celanese US shall be deemed to have complied dtprievious sentence to the extent that such irdbom, documents and reports are filed with
SEC via EDGAR, or any successor electronic deliy@ocedure. Delivery of such reports, informatiowl @ocuments to the trustee is for
informational purposes only and the trustee’s pgaafi such shall not constitute constructive not€any information contained therein or
determinable from information contained thereir)uding Celanese US’s compliance with any of iteezmnts under the applicable indenture (as to
which the trustee is entitled to rely exclusivelyafficer’s certificates).

Events of Default and Remedies

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

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

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

(3) Celanese US defaults in the performance dfyeaches any covenant, warranty or other agreecoaitéined in the applicable indenture
(other than a default in the performance or bred@covenant, warranty or agreement which is $ipadiy dealt with in clauses (1) or
(2) above) and such default or breach continuea foeriod of 90 days after the notice specifiedWel

(4) certain events of bankruptcy affecting Celanese

(5) Celanese’s guarantee with respect to suchssefisecurities shall for any reason cease tort®hall for any reason be asserted in writing
by Celanese or Celanese US not to be, in full fare effect and enforceable in accordance witteites except to the extent contemplated
by the applicable indenture and such guarantee; or

(6) any other Event of Default provided in the laggble supplemental indenture or resolution ofltbard of directors under which such series
of securities is issued or in the form of secufiysuch series.

A default under one series of debt securities dsuneler the applicable indenture will not necessae a default under another series of debt
securities under such indenture. The trustee mthhwaid notice to the holders of a series of debustes issued under such indenture of any default
or event of default (except in any payment on thlet decurities of such series) if the trustee dmmsiit in the interest of the holders of the debt
securities of that series to do so.

If an Event of Default (other than an Event of Rafapecified in clause (4) or (5) above) for daeeof debt securities shall occur and be contigjuin
the trustee or the holders of at least 25% in fpalamount of outstanding debt securities of Heates may declare the principal of and accrued
interest on such debt securities to be due andopayg notice in writing to Celanese US and thstia specifying the respective Event of Default
and that it is a “notice of acceleration” (“Accedéion Notice”), and the same shall become immelyiatee and payable. Notwithstanding the
foregoing, if an Event of Default specified in ck@u(4) or (5) above occurs and is continuing, tdeanpaid principal of, and premium, if any, and
accrued and unpaid interest on all of the outstapdebt securities shall ipso facto become andnpeeidiately due and payable without any
declaration or other act on the part of the trustegny holder of the debt securities.

12




The holders of a majority in principal amount o tthebt securities of such series then outstandmgwaive any existing default or Event of Default
and its consequences, except a default in the payofi¢he principal of or interest on such debtsgies.

Holders of debt securities of any series may néiirer the applicable indenture or the debt seesif that series except as provided in the
applicable indenture and under the Trust IndenAateof 1939, as amended. Subject to the provisadrike applicable indenture relating to the duties
of the trustee, the trustee will be under no oliggeto exercise any of its rights or powers urttherindenture at the request, order or directioanyf

of the holders of the debt securities of any setiatess such holders have offered to the trug@sonable indemnity. Subject to all provisionshef t
applicable indenture and applicable law, the hal@déra majority in aggregate principal amount gkaes of the then outstanding debt securities of
such series issued under such indenture will Hasreight to direct the time, method and place ofdicting any proceeding for any remedy available
to the trustee or exercising any trust or powerf@woad on the trustee.

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

No director, officer, employee, incorporator orciteolder of Celanese, Celanese US or any guaranbsidiary or any direct or indirect parent en

as such, will have any liability for any obligat®nf Celanese, Celanese US or any guarantor sabsighder the debt securities, the indentures, any
guarantee or for any claim based on, in respedrdfy reason of, such obligations or their creatBach holder of debt securities by acceptingld de
security waives and releases all such liabilitye Taiver and release are part of the consider&ioissuance of the debt securities. The waiver may
not be effective to waive liabilities under the éeal securities laws.

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

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

(2) all outstanding securities of such series havereadue and payable or are by their terms to bechraend payable within one year or
to be called for redemption within one year undearggements satisfactory to the trustee for thngief notice of redemption, and
Celanese US or Celanese shall have irrevocablysitegawith the trustee as trust funds the entirewanty in funds or governmental
obligations, or a combination thereof, sufficia@ntthe opinion of a nationally recognized firm aflependent public accountants, to pay at
maturity or upon redemption all securities of saehies; or

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

In each case, Celanese US will also pay all othersgpayable by it under the applicable indentuté véspect to the securities of such series.
Defeasance

The term defeasance means the discharge of soalkeobiCelanese US’s obligations under the appleatdenture. If Celanese US deposits with the
trustee funds or government securities sufficiemhtke payments on any series of debt securiti¢geodates those payments are due and payable,
then, at Celanese US'’s option, either of the folflmawill occur:

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

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

If Celanese US defeases any series of debt sesytitie holders of the defeased debt securitissatf series will not be entitled to the benefitthef
indenture under which such series was issued, ekzefielanese US's obligation to register the $fanor exchange of the debt securities of such
series, replace stolen, lost or mutilated debtrigesior maintain paying
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agencies and hold moneys for payment in trushénctise of covenant defeasance, Celaness difijation to pay principal, premium and interes

the debt securities of such series will also swvielanese US will be required to deliver to tlstee an opinion of counsel that the deposit and
related defeasance would not cause the holdelealdbt securities of such series to recognizeniecgain or loss for federal income tax purposk
Celanese US elects legal defeasance, that opificouasel must be based upon a ruling from theddnBtates Internal Revenue Service or a change
in law to that effect.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdts, an indenture or the debt securities of angsissued thereunder may be amended or
supplemented with the consent of the holders et a majority in principal amount of the delitiséies of each series at the time outstanding tha
is affected voting as a single class (includinghait limitation, consents obtained in connectiathva purchase of, or tender offer or exchangeroffe
for, debt securities), and any existing default@mpliance with any provision of the indentureloe tebt securities of any series issued thereunder
may be waived with the consent of the holders wiggority in principal amount of each series of defsturities at the time outstanding that is affe

voting as a single class (including, without lintiba, consents obtained in connection with a pusel, or tender offer or exchange offer for, debt
securities).

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

(1) reduce the amount of debt securities of any serfese holders must consent to an amendment, supptenwaivel

(2) reduce the rate of or change the time for paymeimterest on the debt securities of any se

(3) reduce the principal or change the stated matafigny debt securities of any ser

(4) reduce any premium payable on the redemption ofiahy security or change the time at which any debtirity may or must be redeen
(5) make payments on any debt security payable in eeoyrether than as originally stated in such debtisty;

(6) impair the holdes right to institute suit for the enforcement of gmyment on any debt secur

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

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

Notwithstanding the preceding, without the cons#rainy holder of debt securities, Celanese US,@sla and the trustee may amend or supple
an indenture or the applicable debt securitiesedshereunder:

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

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

(3) to provide for uncertificated debt securities imédn to or in place of certificated debt seced
(4) to provide any security for or guarantees of thiet decurities or for the addition of an additioabligor on the debt securitit

(5) to comply with any requirement to effect or maintdie qualification of the indenture under the Tiaglenture Act of 1939, as amendec
applicable;

(6) to add covenants that would benefit the haldérmany outstanding series of debt securities sutrender any rights of Celanese US or
Celanese under the indenture;

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

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

(11) to issue additional debt securities of amjese provided that such additional debt securttigge the same terms as, and be deemed part of
the same series as, the applicable series of debties to the extent required under the indentur

(12) to make any change that does not adversely affeaights of any holder of outstanding debt seimsiin any material respect;

(13) to evidence and provide for the acceptance of apmeint by a successor trustee with respect togheskcurities of one or more series
to add to or change any of the provisions of thieimture as shall be necessary to provide for dlitéae the administration of the trust by
more than one trustee.

Concerning the Trustee

If an Event of Default occurs and is continuing trustee will be required to use the degree @& aad skill of a prudent man in the conduct of his
own affairs. The trustee will become obligatedstereise any of its powers under the applicablerituie at the request of any of the holders of any
debt securities issued under such indenture otdy #fose holders have furnished the trustee indgmeasonably satisfactory to it.

If the trustee becomes a creditor of ours, it @lsubject to limitations in the indentures omigéits to obtain payment of claims or to realize on
certain property received for any such claim, &sisy or otherwise. The trustee is permitted tgaae in other transactions with us. If, however, it
acquires any conflicting interest, it must elimmatich conflict, resign or obtain an order from$C permitting it to remain as trustee.

Governing Law
The indentures, the debt securities and the guegamre or will be governed by, and construeddoraance with, the laws of the State of New Yi
PLAN OF DISTRIBUTION

We may sell the securities offered pursuant toghispectus in any of the following ways:

directly to one or more purchast

» through agent

» through underwriters, brokers or dealer:

» through a combination of any of these methods lef

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

VALIDITY OF THE SECURITIES

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

also passed upon by counsel for the underwriteam afffering of those securities, that counsel adlinamed in the prospectus supplement relating to
that offering.
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EXPERTS

The consolidated financial statements of the Companof December 31, 2013 and 2012 and for eatteofears in the three-year period ended
December 31, 2013, and managengeassessment of the effectiveness of internal @ooer financial reporting as of December 31, 2018/e bee
incorporated by reference herein in reliance upenréports of KPMG LLP, independent registered ipiddcounting firm, incorporated by reference
herein, and upon the authority of said firm as etspi@ accounting and auditing. The audit repoxtecing the consolidated financial statements refers
to a change in the method of accounting for penaiahother postretirement benefit obligations.

The financial statements of CTE Petrochemicals Gomias of December 31, 2013 and 2012 and for efdtie dhree years in the period ended
December 31, 2013, incorporated in this Prospdntugference from Celanese Corporation’s AnnualdRegn Form 10-K for the year ended
December 31, 2013 have been audited by BDO USA, independent auditors, as stated in their repdrich is incorporated herein by reference.
Such financial statements have been so incorponatetiance upon the report of such firm given mploeir authority as experts in accounting and
auditing.

The financial statements of National Methanol Conypgllbn Sina”) as of December 31, 2013 and 2012 fan each of the three years in the period
ended December 31, 2013, incorporated in this Ragp by reference from Celanese Corporation’s AhReport on Form 10-K for the year ended
December 31, 2013 have been audited by BDO Dr. keldaAl-Amri & Co., independent auditors, as statetheir report, which is incorporated
herein by reference. Such financial statements baea so incorporated in reliance upon the redatich firm given upon their authority as experts
in accounting and auditing.
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