EDGAR'pro

iy EDGAR Dnlire”

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

CELANESE CORP

FORM 424B2

(Prospectus filed pursuant to Rule 424(b)(2))

Filed 09/12/14

222 W. LAS COLINAS BLVD., SUITE 900N

IRVING, TX, 75039-5421

972-443-4000

0001306830

CE

2820 - Plastic Material, Synthetic Resin/Rubber, Cellulos (No Glass)
Commodity Chemicals

Basic Materials

12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com

© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

Table of Contents

Filed Pursuant to Rule 424(b)(2
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CALCULATION OF REGISTRATION FEE

Title of each class of Maximum aggregate Amount of
security to be registered offering price @ registration fee @
3.250% Senior Notes due 2019
$ 387,870,00 |$ 49,95¢

@ €300,000,000 aggregate principal amount of 3.2508608& otes due 2019. The maximum aggregate offepitze is based on a €/$ exchange
rate of €1.00/ $1.2929 as set by the European @leéBank on September 10, 2014.

@ The filing fee is calculated in accordance withé&db7(r) of the Securities Act of 1¢




Table of Contents

PROSPECTUS SUPPLEMENT
(To prospectus dated February 7, 2014)

€300,000,000
9 Celanese

Celanese US Holdings LLC
3.250% Senior Notes due 2019

Celanese US Holdings LLC (the “Issuer”) is offeri@g00,000,000 aggregate principal amount of itS@72 Senior Notes due 2019 . The notes will
bear interest at a rate of 3.250% per annum. Isiterethe notes will be payable semi-annually ashcin arrears, on April 15 and October 15 of each
year, commencinApril 15, 2015 . The notes will mature on OctobBy 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 quaeathe Issuer’s obligations under its senior et aredit facilities (the “Subsidiary Guarantors”,
and collectively with the Parent Guarantor, the &&untors”).

The notes will be issued in minimum denominatioh§X00,000 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 exterteo¥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 rigffgayment to the notes and guarantees. The aotethe 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 thergafis 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 E&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? 100.0006 € 300,000,00
Underwriting discount 1.25(% € 3,750,001

Proceeds, before expenses, to Isuer 98.75(% € 296,250,00

@  Plus accrued interest from September 24, 20fldettiement 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 prosges supplement and the accompanying prospectus. jmepresentation to the contrary is
a criminal offense.
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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 September 24, 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 Septemb&6, 2014 .
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ABOUT THIS PROSPECTUS SUPPLEMENT

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

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

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

prospectus supplement and the accompanying prespaet, if given or made, such information or reprgations must not be relied upon as having
been authorized. Neither the delivery of this peztps supplement and the accompanying prospecuany sale made hereunder, shall under any
circumstances create any implication that therebleas no change in our affairs since the dateisftospectus 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 judsodns 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 hwy.IRersons outside the United States who receive
this prospectus supplement and the accompanyirgpectus should inform themselves about and obserysuch 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 offeselbor the solicitation of an offer to buy (i) byy
person in any jurisdiction in which such offer olfisitation is not authorized or in which the persnaking such offer or solicitation is not authedz

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

This prospectus supplement and the accompanyirgpectus do not constitute an offer, or an invitabo 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 solicitatiamnot authorized or to any person to whom itiawful to make such an offer or solicitation. ¢
“Underwriting.”

As used throughout this prospectus supplementssitiee 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:

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

Terms capitalized but not defined in this prospestupplement shall have the meaning ascribed to thehe accompanying prospectus. References
in this prospectus supplement and the accompamyimepectus to “$” and “dollars” are to the currenfyhe United States. References to “€” and
“euro” in this prospectus supplement and the ac@ming prospectus are to the currency of the mesthées of the European Union that have
adopted or that adopt the single currency in acurd with the treaty establishing the European Conityy, as amended by the Treaty on European
Union. No representation is made that any euro atsazonverted into dollars as presented in thisgeotus supplement could have been or could be
converted into dollars at any such exchange ragt all. The financial information presented irstprospectus supplement and the accompanying
prospectus has been prepared in accordance witbr@nAccepted Accounting Principles in the Unitgigtes.

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 H/AIL. 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 ORHE
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 ORHE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTENT
OF THE NOTES.

S-ii
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus supplement andd¢dhempanying prospectus, and the documents in@igebby reference contain forward-looking
statements, as defined in Section 27A of the Seéesi\ct of 1933, as amended (the “Securities A&§ction 21E of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and theaRri8ecurities Litigation Reform Act of 1995. Yaanddentify these statements by the fact that
they do not relate to matters of a strictly factahistorical nature and generally discuss ortedia forecasts, estimates or other expectations
regarding future events. Generally, words suchaasi¢ipate,” “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 naotiest facts or guarantees of future performanak an
are subject to significant risks, uncertainties atiger factors that are difficult to predict andmpaf which are outside of our control. Furthemtaim
forward-looking statements are based upon assungpéis to future events that may not prove to barate and, accordingly, should not have undue
reliance placed upon them.

”ou ”ou ”ou ”ou

The following factors could cause our actual restdtdiffer 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, politichkagulatory 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 jgrime to customers or otherwise improve marginsugingrice 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 productivityitmplementing 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 aat#pto the Compar

» changes in the degree of intellectual propenty ether legal protection afforded to our produstgechnologies, 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 orydeia construction 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, regians 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 noteafsed in this prospectus supplement or the accoyimg prospectu

Additional information regarding these and othatdas may be contained in our filings with the Sé@&s and Exchange Commission (the “SEC”)
incorporated by reference in this prospectus supghet and the accompanying prospectus, especialiooms 10-K, 10-Q and 8-K. See
“Incorporation by Referencdierein. Many of these factors are macroeconommatore 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 agpatéid, believed, estimated, expected,
intended, planned or projected. Except as reqliyedw, we neither intend nor undertake any obiggatand disclaim any duty, to update these
forward-looking statements, which speak only atheir respective dates.

S-iii
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements 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$fEC’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 morerimfation about the operation of the Public RefeedRoom. Our SEC filings are also available
at the offices of the New York Stock Exchange (tK¥SE”"), 20 Broad Street, New York, New York 1000or further information on obtaining
copies of our public filings at the NYSE, you cail ¢€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 amendmerttsoe reports filed or furnished pursuant to ®ecti3(a) or 15(d) of the Exchange Act, as
soon as reasonably practicable after we electriyifii@ such material with, or furnish it to, tHeEC. Information contained on our Internet webisi
not part of this prospectus.

S-iv
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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| mitomatically 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

S-v
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SUMMARY

This summary highlights information more fully désed elsewhere in this prospectus supplement Baétcompanying prospectus. Becaust
summary, it does not contain all of the informatibat you should consider before deciding to inuesihe notes. You should read this entire
prospectus supplement and the accompanying praspeatefully, including the section entitled “Rislctors” beginning on pag8-8 and the
“Risk Factors” section in our Annual Report on FofK for the fiscal year ended December 31, 2013 amctonsolidated financial stateme
and the notes thereto incorporated by referenceindsefore 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, whighiatermediate chemicals for nearly all
major industries.

Our highly-diversified product portfolio serves iead 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 presgar company, The American Cellulose & Chemicahiacturing Company, was
incorporated. The company, which manufactured loelkiacetate, was founded by Swiss brothers Dmilléaand Henri Dreyfus. Since that
time, the Company has transformed into a leadiobajlchemical company. The current Company wagsjpaeated in 2005 under the laws of
the State of Delaware and is a United States-basklit company traded on the NYSE under the tisly@nbol 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. Lasr2sIBlvd., 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 trosgectus supplement and the
accompanying prospectus as described under therfloation by Reference” heading in both this peasps supplement and the
accompanying prospectus, the information and atbetent contained on our website are not incorpdray reference in this prospectus
supplement or the accompanying prospectus, andlyould not consider them to be a part of this pross supplement or the accompanying
prospectus.

Concurrent Notes Redemption and Revolving and Ternboan 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 equaD®313% of the principal of the 2018
Notes plus accrued but unpaid interest thereoheogdemption date. We intend to fund such redemgitom the proceeds of the notes
offered hereby and cash on hand. The intended ngtitemdate is October 15, 2014.

Additionally, concurrent with this offering, we emd to amend and restate our existing senior clagllity to, among other things, (i) extend
the maturity date with respect to the revolving agtments of each lender and increase the aggregadent of revolving commitments to up
to $900 million, (ii) extend the maturity date witsspect to the term loans of each lender thateriago 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 Sp@salndustrial Specialties and
Acetyl Intermediates.

S-1
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Advanced Engineered Materials

Our Advanced Engineered Materials segment inclode€ngineered materials business, which uses addarolymer technology to produce
a broad portfolio of high performance specialtyyoers used in a wide spectrum of applicationspiticlg automotive, medical and
electronics products, as well as other consumeirahgstrial applications. As a performance-drivelusons provider, our engineered
materials business maintains its competitive acggetith leading technical and application expertigat 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 procasgsequirements of its customers’ applications. Wditstrong specification position, our
engineered materials business is able to build isdlifferentiated polymer processing and materigdability to create sustainable value for
its high performance polymers. This business segaisa includes four strategic affiliates that cdenpent our global reach, improve our
ability to capture growth opportunities in emergempnomies and position us as a leading participatie global specialty polymers industry.
Together with our strategic affiliates, our engiregematerials business is a leading participattiénglobal specialty polymers industry.

Consumer Specialties

Our Consumer Specialties segment includes ourloswerivatives and food ingredients businessk&haserve consumer-driven
applications. These businesses deliver growth pilyrtarough manufacturing productivity, geograplkixpansions and targeting high-value
opportunities in diverse applications, and gengralé not dependent on gross domestic productcéllulose derivatives business is a leading
global producer and supplier of acetate flake,aedtim and acetate tow, primarily used in filpgoducts applications. We also hold an
approximately 30% ownership interest in three ssjgarentures in China that produce acetate flalleaaatate tow. China National Tobacco
Corporation, a Chinese state-owned tobacco ehtity,been our venture partner for over two decadg$as driven successful growth in our
cellulose derivatives business. Our food ingrediénisiness is a leading international supplierefifium quality ingredients for the food and
beverage and pharmaceutical industries and is bt evorld’s largest producers of food protectiogredients, such as potassium sorbates
and sorbic acid. The business produces and selstiSu(acesulfame potassium), a high intensity sweetemat the new sweetener system
Qorus™, which was launched in 2013. Our food ingredi¢nitsiness’ expertise is based on more than sixtssy&aexperience in developing
and marketing specialty ingredients to the food laenerage and pharmaceutical industries. Whilelthssness 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 businedsesgtive in every major global
industrial sector and serves diverse industrial@rsumer end-use applications. These includetimadl vinyl-based end uses, such as paint
and coatings and adhesives, as well as other yrtiigle value end uses including solar cells andioaapplications. Our emulsion polymers
business is a leading global producer of vinyl atsebased emulsions and develops products and:afipti technologies to improve
performance, create value and drive innovatiorppliaations such as paints and coatings, adhesieestruction, glass fiber, textiles and
paper. The business has production facilities ifonglobal regions and is supported by expert te@irservice regionally. Our emulsion
polymers products are sold under globally and mgjlg recognized brands including EcoVAEMowilith ®, Vinamul®, Celvolit®,
BriteCoat®, TUfCOR® and Avicor®. Our emulsion polymers business has productioilitfas in Canada, China, Germany, the Netherlands,
Spain, Sweden and the United States. Our EVA palgibesiness is a leading North American manufactira full range of specialty EVA
resins and compounds as well as select gradesveddaisity 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,efi, Canada.

Acetyl Intermediates

Our Acetyl Intermediates segment includes our inegtiate chemistry business, which produces andissmzetyl products, including acetic
acid, vinyl acetate monomer (“VAM”), acetic anhydkiand acetate esters. These products are gengatlyas starting materials for colorants
paints, adhesives, coatings and pharmaceuticatsin@umediate chemistry business also producesnicgsolvents and intermediates for
pharmaceutical, agricultural and chemical produgssan industry leader, our intermediate chemistrginess has built on its leading
technology, advantaged feedstock position andctiteacompetitive position to drive growth. Withadeles of experience, advanced
proprietary process technology and favorable chgitd production costs, we are a leading globallpcer of acetic acid and VAM. AOPIfis

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

—

o

capacity
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by up to 50% to meet growing customer demand ghpbéle believe our production technology is amamg lbwest cost in the industry and
provides us with global growth opportunities thrbdgw cost expansions and a cost advantage ovesamopetitors. Our intermediate
chemistry business has production sites in Chiram@any, Mexico, Singapore and the United States.

Our Strategic Affiliates

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

For more information about our business, pleasr 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 Financialditmn and Results of Operations”
section of our most recent Annual Report on ForaiKIdhd our Quarterly Reports on Form 10-Q filedhathe SEC and incorporated by
reference herein.

Summary Corporate and Financing Structure®

Celanese Corporation
(the *Parent Guarantor)

Celanzse US Issuerunder existing senior notes and notes
Holdings LLC <—— offered hereby and borrower under existing
(the “Tssuer™) senior credit facility

Celanese Americas
LLC < Borrowerundsr existing senior cradit facility

!—‘—\

Celanese Global CNA Holdings

Relocation LLC LLC®
Celanese e
Celanese ; KEPEngineering | | Celanese Acstate : :
Chemicals, Inc. ]éltemalm_na.l Plastics, LLC LLC TiconalLC TiconaFortron Inc.
orporation
’—LQG%—l |—I°.‘-‘.; J—‘
Ticona Polymers, CE Receivables Borrower under receivables
CNAFunding LLC

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

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

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

The balance sheet data as of December 31, 20120dridand the statements of operations data forahes ended December 31,

2013, 2012 and 2011, all of which are set forttoelare derived from the audited consolidated famrstatements included in our most
recent Annual Report on Form 10-K filed with theCS&nd incorporated by reference herein and shaulédéd in conjunction with those
financial statements and the notes thereto. Thenbalsheet data as of June 30, 2014 and the stdateofi@perations data for the six months
ended June 30, 2014 and 2013, all of which aréostbt below, are derived from the unaudited comigkd financial statements included in
our most recent Quarterly Report on Form 10-Q filéith the SEC and incorporated by reference hearthshould be read in conjunction with
those financial statements and the notes theréi® balance sheet data as of June 30, 2013 and becé&i 2011, 2010 and 2009 and the
statements of operations data for the years endedrbber 31, 2010 and 2009 set forth below wereeltkifrom previously issued financial
statements, adjusted for applicable discontinuedains.

Six Months
Ended
June 30, Year Ended December 31,

2014 2013 2013 2012 2011 2010 20(C
(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) @
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 452 274 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 6.92 2.37 2.7z 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 2,95¢ 1,98¢ 2,69¢ 1,73( 1,341 92€ 5
Other Financial Data
Depreciation and amortization 147 151 30& 30¢ 29¢ 287 3
Capital expenditure® 24¢ 15C 40¢ 33¢ 364 227 1
Dividends paid per common shéte 0.4: 0.17 0.5: 0.27 0.22 0.1¢ 0.

1)

@

Amounts include accrued capital expenditures. Ant®dn not include capital expenditures relatedauital lease obligations or capital
expenditures related to the relocation and expargfiour polyacetal plant in Kelsterbach, Germase 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, 20h4isbof one quarterly dividend payment of $0.18gt®are and one quarterly dividend
payment of $0.25 per share. Dividends for the sixtins ended June 30, 2013 consist of one quadatiyend 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. Annuaiddinds for the year ended
December 31, 2012 consist of two quarterly dividpagments of $0.06 per share and two quarterlyddivd payments of $0.075 per
share. See Note 16 — Stockholders’ Equity in thesolidated financial statements included in ourtmesent Annual Report on Form 10-
K filed with the SEC and incorporated by refereheeein.
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prospectus supplement.

Issuer

Notes Offered

Maturity

Form and Denomination

Interest Rate

Guarantees

Currency of Payments

Ranking

Optional Redemption

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

Celanese US Holdings LLC.
€300,000,000 aggregate principal amount of 3.25@¥tior Notes due 2019.
The notes will mature on October 15, 2019.

The Issuer will issue the notes in denominatidng100,000 and integral multiples of ©00
excess thereof, maintained in book-entry form. Bdatedenominations of less thahGD,000
not be available.

Interest on the notes will accrue at a rate 05392 per annum. Interest on the notes will be
payable semannually in cash in arrears on April 15 and Octdienf each year, comment
on April 15, 2015.

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

As of June 30, 2014, the Issuer’s non-guarantosididries collectively held $7.2 hillion 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 uniaédé 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 Adepted 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 andh Guarantos'future debt that is expi
subordinated in right of payment to the notes &edguarantees;

* be effectively subordinated to the Issuer’s andh&garantor’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-guarantosidigries 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 accraed unpaid interest on the notes to, but
excluding, the date fixed for redemption, and albd&ional Amounts owed with respect the

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

If any taxes imposed by the United States are redquo 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 ateoaoeived 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 intefsé “Description of the NotesRepurcha
at the Option of Holders—Change of Control Event.”

The indenture governing the notes contains covsrtaat 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 subsidigryay 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 otherwiiggode of all or substantially all of the Iss
assets or the assets of its restricted subsidiaries

These covenants are subject to important excepfiomgations and qualifications as descr
in “Description of the Notes—Certain CovenantSértain of these covenants will cease ti
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

The proceeds of the offering of the notes will BO&million (approximately $388 million,
based on a €/$ exchange rate of €1.00/$1.288%f September 10, 2014 ) before deducting
underwriting discounts and commissions and othtiimaged fees and expenses of this offi

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. SedJse 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 praspicta 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,udaig the risks described below as well as thoseutised under the capti“Risk Factors” in our
Annual Report on Form K for the year ended December 31, 2013 . You shzarefully consider these risks and the otherrimfation included or
incorporated by reference in this prospectus supglet and the accompanying prospectus before imgestithe notes. These risks are not the only
ones we face. Additional risks not presently knawas or that we currently deem immaterial may afspair our business operations, financial
condition and results of operations. Our busindissncial condition or results of operations colidd 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 was ilion . In addition, as of June 30, 2014 , eel $600 million available for borrowing under our
revolving credit facility and $21 million availablinder our accounts receivable securitizatiorifipciWe intend to amend and restate our existing
senior credit facility to increase the aggregateam available for borrowing under our revolvingdit facility to up to $900 million.

Our level of indebtedness could have important eqnences, including:

» increasing our vulnerability to general economid ardustry conditions including exacerbating theauat of any adverse business effects the
determined to be material adverse events undesenior credit facilities;

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

» exposing us to the risk of increased interest rasesertain of our borrowings are at variable raféateresi

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

» limiting our ability to adjust to changing matl@nditions and placing us at a competitive disaxdage compared to our competitors who have
less debt.

We may incur additional indebtedness in the futusghich 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 \dbe 2021 and 4.625% Senior Notes due 2022 (tukdg the “Outstanding Notes”) limit, and
the indenture governing the notes will limit, olildty to incur certain additional indebtednessgé restrictions are subject to a number of
qualifications and exceptions, and the indebtedmessould incur in compliance with these restristi@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 iesrate risk, which could cause our debt serviddigations to increase significantly and affect
our operating results.

Certain of our borrowings are at variable ratemtg#rest and expose us to interest rate risk téfrést rates were to increase, our debt service
obligations on our variable rate indebtedness windckase. As of June 30, 2014 , we had $781 mijl&i84 million and CNY 450 million of

variable rate debt, of which $500 million was hedigéth an interest rate swap agreement maturingalar?, 2016, leaving $281 million, €184
million and CNY 450 million of variable rate dehttgect to interest rate exposure. Accordingly, aiilétease in interest rates would increase annual
interest expense by $6 million.

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

Our ability to make scheduled payments on or tmagice our debt obligations depends on the findroiadition 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 aftcows from operating activities sufficient to
permit us to pay the principal, premium, if anydanterest on our indebtedness, including the notes

If our cash flows and capital resources are insidffit to fund our debt service obligations, we rhayorced to reduce or delay capital expenditures,
sell assets, seek additional capital or restruatturefinance our indebtedness. These alternateesares 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 assatperations to meet our scheduled debt senltigations. Certain covenants in the Credit
Agreement governing our senior credit facilitiesl éime indentures governing the Outstanding Notsisicg and the indenture governing the notes
will restrict, our ability to dispose of assets dadise the proceeds from the disposition of as¥étsmay not be able to consummate dispositions or
to obtain the proceeds that we could realize frigpakitions and these proceeds may not be adetjuateet any debt service obligations then due.

Restrictive covenants in our senior credit faciés and the indentures governing the Outstanding Band the notes may limit our ability
engage in certain transactions and may diminish caipility to make payments on our indebtedness oy pévidends.

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

The Credit Agreement also contains covenants ifregydbut not limited to, restrictions on the Comyparebility 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 sete-leaseback transactions or hedge transactioesigage in other businesses.

The Purchase Agreement also contains covenantgling, but not limited to, restrictions on CE Reediles LLC, a wholly-owned, “bankruptcy
remote” special purpose subsidiary of the Compangl, certain other Company subsidiaries’ abilityntur 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 retstl payments; consummate specified asset sales;
enter into transactions with affiliates; incur keipay dividends or make payments to the Issueitaméstricted subsidiaries; merge or consolidate
with any other person; and sell, assign, trantdase, convey or otherwise dispose of all or sultisiéy all of the Issuer’s assets or the asseissof
restricted subsidiaries. See “Description of theddeCertain Covenants.”

Such restrictions in the instruments governingdmbt obligations could result in us having to abthie consent of our lenders and holders of the
Outstanding Notes and the notes in order to takaioeactions. Disruptions in credit markets magvant us from obtaining or make it more difficult
or more costly for us to obtain such consents. dbility 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 reswdtdefault, which, if not cured or waived, could ba/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 tdriatenany commitments to lend. If we were unableefiay or refinance such indebtedness, the
lenders under the Credit Agreement could proceaéhatithe collateral granted to them to secureititbtedness. Our subsidiaries have pledged a
significant portion of our assets as collatera@oure our indebtedness under the Credit Agreeiifiehe 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 bankruptcigmidation and, as a result, you could lose yiowvestment 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
Issuers obligations under the notes by Celanese.

As holding companies, the Issuer and Celanese hwircrefer to as the Parent Guarantor, conductauiilly all of their operations through our
subsidiaries, which own substantially all of ounsolidated assets. Consequently, the principaksoofr cash to pay the Issuer’s and Parent
Guarantor's obligations, including obligations unttee notes and the guarantee of the Issuer’satidigs under the notes by the Parent Guarantor, is
the cash that our subsidiaries generate from tparations. We cannot assure you that our subsdiaiill be able to, or be permitted to, make
distributions to enable the Issuer or the Parerr&tor to make payments in respect of their obiiga. Each of our subsidiaries is a distinct legal
entity and, under certain circumstances, applicablentry or state laws, regulatory limitations aens of our debt instruments may limit the Isssier’
and the Parent Guarantor’s ability to obtain casmfour subsidiaries. While the indenture goverrimgnotes limits the ability of our subsidiaries t
restrict their ability to pay dividends or make etlintercompany payments to us, these limitatioesabject 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@lParent Guarantor may be unable to make retjpagments on the notes, the guarantee of the
Issuer’s obligations under the notes by the PaBemtrantor, or our other indebtedness.

Many of the covenants in the indenture governingetinotes will cease to apply from and after the fidgate 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 indentureegung the notes will cease to apply from andréfie 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,malintain such ratings. Termination of these comeill allow us to engage in certain actions that
would not have been permitted were these covemmaifitsce. Upon termination, these covenants willorager apply even if the notes are
subsequently downgraded below investment grade'[Zeription of the Notes—Termination of Covenahts

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

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

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

* received less than reasonably equivalent valuaipcénsideration for the issuance of the noteeiothe incurrence of such guarantee;
* were insolvent or rendered insolvent by reasoruchsncurrence; (

e were engaged in a business or transaction fazhathe 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 beyie 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 @tard, in either case, after final judgment,
the judgment was unsatisfied.

As a general matter, value is given for a transfean obligation if, in exchange for the transfeobligation, property is transferred or an anteced
debt is secured or satisfied. A bankruptcy counld@lso void the notes or a guarantee if it fothat 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 cowttwise to determine whether or not the Issueh@iSubsidiary Guarantors were solvent at the
relevant time or, regardless of the standard tltatuat 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

S-10




Table of Contents

» the present fair saleable value of its assetslass than the amount that would be required ydtparobable liability on its existing debts,
including contingent liabilities, as they becomealbte and mature; or

e 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 resalfiafudulent transfer or conveyance, or hold such
obligations unenforceable for any other reasorgdrsl of the notes would cease to have a claim sigdie Issuer or that Subsidiary Guarantor on its
guarantee. A court could also subordinate the raite@siy of the guarantees to the other indebtedsfabe Issuer or the applicable Subsidiary
Guarantor, direct holders of the notes to retusnamounts paid under the notes or a guaranteestissioer or the applicable Subsidiary Guarantor or
to a fund for the benefit of its creditors, or takber action detrimental to the holders of theerot

Each guarantee will contain a provision intendelintit the Subsidiary Guarantor’s liability to tteaximum amount that it could incur without
causing the incurrence of obligations under itsrgni@e to be a fraudulent transfer. Each Subsidsaigrantor that makes a payment or distribution
under a guarantee will be entitled to a contribufimm each other Subsidiary Guarantor in an ampumtata, based on the net assets of each
Subsidiary Guarantor. Under recent case law, themdsions may not be effective to protect the gatges 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 gigpf listing of the notes for trading on the

NYSE, no assurance can be given that the notebadétbme 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 NYSEsifch a listing is obtained, we have no obligatmn t
maintain such listing, and we may delist the natesny time. Although the underwriters have infodnus 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 notedl depend on a number of factors, including:

» the number of holders of not

e our operating performance and financial condi

» the market for similar securiti¢

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

» 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 thes may face similar disruptions that may advgragfect 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 intdemtures governing the Outstanding Notes anddtesnthe Issuer is required to offer to purchase
all of the Outstanding Notes and the notes thestantling for cash at 101% of the principal amobateof 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 itetliess and terminate their commitments to len@uthe: 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 not have sufficient funds to payctienge of control purchase price with respediéoQutstanding Notes or the notes or to repay
outstanding indebtedness under our senior cretlliti@s, our accounts receivables securitizatiacility or our other indebtedness, and may be
required to secure new third party financing ttsdoWe may not be able to obtain this financinge@mmercially reasonable terms, or on terms
acceptable to us, or at all. Our failure to repasghthe notes upon a change of control event wamulstitute an event of default under the indenture.

The change of control event provisions in the indengoverning the notes may not protect you inethent we consummate a highly leveraged
transaction, reorganization, restructuring, meggesther similar transaction, unless such transaatonstitutes a change of control event under the
indenture. Such a transaction may not involve aghan voting power or beneficial ownership or, eyfat does, may not involve a change in the
magnitude required under the definition of chanfeoatrol in the indenture to trigger our obligatito repurchase the notes. Except as otherwise
described above, the indenture does not contawigioos that permit the holders of the notes taireqgthe Issuer to repurchase or redeem the na
the
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event of a takeover, recapitalization or similansaction. 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 lenderhihave a security interest in our assets, to the
extent of the value of those assets.

Subject to the restrictions in the indentures gowey the Outstanding Notes and the notes, we, dirfuour subsidiaries, may incur significant
additional indebtedness secured by assets. If @deglared bankrupt or insolvent, or if we defaulder any of our existing or future indebtedness
secured by assets, the holders of such indebtednaktsdeclare 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 coullde xtent of such indebtedness, foreclose on
such assets to the exclusion of holders of thesntteany such event, because the notes will ngebared by our assets, remaining proceeds, if any,
from the sale of such assets will be availableay @bligations on the notes only after such indédxes 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 subsidiariggtirantee our senior credit facilities. Eachaf o
current subsidiaries that is not, and any fututesiliary that does not become, a Subsidiary Guaramtder our senior credit facilities, and therefor
under the notes, will have no obligation, contirtgamotherwise, to pay amounts due under the rartés make any funds available to pay those
amounts, whether by dividend, distribution, loartiter payment. The notes will be structurally sdbated to all indebtedness and other obliga
of any nonguarantor subsidiary such that, in the event ajflirency, liquidation, reorganization, dissolutionather winding up of any subsidiary tl
is not a guarantor of the notes, all of such suasits creditors (including trade creditors andfpreed stockholders, if any) would be entitled to
payment in full out of such subsidiary’s asset®beive (and therefore the holders of the notes)davioe entitled to any payment. As of June 30,
2014 , the Issuer’s non-guarantor Subsidiarie®ctilely 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 of 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 possibitfysignificant 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 haveambrol, such as economic, financial and politiczrs and the supply of and demand for the
relevant currencies. In the past, rates of exchaegeeen euro and certain currencies have beetyhighatile, and each holder should be aware that
volatility may occur in the future. Fluctuationsany particular exchange rate that have occurréldempast, however, are not necessarily indicatfve
fluctuations in the rate that may occur duringtiven 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 réswltloss to the holder. If you are a United States
holder, see “Certain United States Federal Incomedonsiderations—Consequences to United Statederilfor certain United States federal
income tax consequences of the acquisition, owipeesid disposition of the notes related to the sib&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 imposibf exchange controls or other circumstancesbéyur control or if the euro is no longer being
used by the then member states of the EuropeamUimit 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 theesaetill be made in dollars until the euro is again
available to us or so used. The amount payablegmate in euros will be converted into dollarstioa basis of the then most recently available
market exchange rate for euro. Any payment in retspiethe notes so made in dollars will not congéitan 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 guaranteebevijoverned by the laws of the State of New Ybikder New York law, a New York state court
rendering a judgment on the notes would be requoednder the judgment in euros. However, thejugigt would be converted into dollars at the
exchange rate prevailing on the date of entry efiilgment. Consequently, in a lawsuit for paynmnthe notes, investors would bear currency
exchange risk until a New York state court judgmnismntered, which could be a significant amourtiroé. 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 UnitetSfederal or state courts ordinarily would beced in the United States only in dollars. The
date used to determine the rate of conversion iaf 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 defihitive notes are issued in exchange for book-
entry interests. Instead, the common depositaritgarominee) for Clearstream and Euroclear wiltheesole holder of the notes.

Payments of principal, interest and other amouwis@on or in respect of the notes in global forifi be made to Deutsche Bank AG, London
Branch, the principal paying agent, which will mad@yments to Clearstream and Euroclear. Theredfiese payments will be credited to
Clearstream and Euroclear participants’ accoumisttbld 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 IssherGuarantors, 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 Cleaair
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 tiggzant in Clearstream and/or Euroclear, on ttezedures of the participant through which you
own your interest, to exercise any rights and @tians of a holder of the notes under the Indenture

Unlike holders of certificated notes, owners of be@mntry interests do not have the direct rightdbugpon our solicitations for consents or requésts
waivers or other actions from holders of the nottestead, 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 resgtigppropriate proxies to do so from ClearstreaghEamoclear 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 diéfander the Indenture, unless and until definitiegistered notes are issued in respect of all book
entry interests, if investors own book-entry ingtsethey will be restricted to acting through Elear and Clearstream. The procedures to be
implemented through Euroclear and Clearstream roaip@ adequate to ensure the timely exercise bfgignder 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 tradedriounts 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 certificategspect 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 theqaks shown. In calculating the ratio of earnings t
fixed charges, earnings represent the sum of (fjiregs (loss) from continuing operations beforeegxii) income distributions from equity method
investees, (iii) amortization of capitalized intgtrand (iv) total fixed charges, minus equity it @@rnings of affiliates. Fixed charges represeat t
sum of (i) interest expense, (ii) capitalized ietr (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

The proceeds of the offering of the notes will BO& million (approximately $388 million based 0/& exchange rate of €1.00/ $1.2929 as of
September 10, 2014 ) before deducting underwridisgounts and commissions and other estimatedafedexpenses of this offering. We intend to
use the net proceeds from this offering, togeth#r eash on hand, to redeem all of the $600 milaggregate principal outstanding of our 6.625%
Senior Notes due 2018 (the “2018 Notes”) prior ftumity in accordance with the indenture governimg 2018 Notes. Affiliates of certain of the
underwriters may be holders of the 2018 Notes aochrdingly, may receive a portion of the net peatsefrom this offering.
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CAPITALIZATION

The following table sets forth (i) our actual histal consolidated cash and cash equivalents gpitatiaation 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 mé&tion in this table should be read in conjunctigth the financial information incorporated by
reference into the accompanying prospectus andahgolidated 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 . 286 ©
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 Natemhnection with the future redemption of the 208es prior to maturity with the
proceeds of this offering and cash on hand. Doésaflect the payment of accrued interest on thE82Qotes.

®  Consists of a $600 million revolving credit fagiliterminating in 2015. We intend to amend our é@xissenior credit facility to extend the
maturity date with respect to the revolving comnatits of each lender and increase the aggregaterau@eailable for borrowing under our
revolving credit facility to up to $900 million.

©  Based on a €/$ exchange rate of €1.00/ $1.282% September 10, 20
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DESCRIPTION OF THE NOTES

You can find the definitions of certain terms ugethis description under the subheading “—Cerdifinitions.” 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 IssuelGtieantors and Wells Fargo Bank, National
Association, as trustee (the “Trustee”), as supplded by a third supplemental indenture, to beddaseof the closing date of this offering, by and
among the Issuer, the Guarantors, the Trustee sBleeiBank AG, London Branch, as paying agent (flag/ihg Agent”), and Deutsche Bank
Luxembourg S.A., as registrar and transfer agéet‘(Transfer Agent”). As used in this section,raferences to the “indenture” mean the base
indenture as supplemented by the third supplemémteahture. The terms of the notes include thostedtin the indenture and those made part of the
indenture by reference to the Trust Indenture Ad939.

The following description is a summary of the migorovisions of the indenture. It does not resthe indenture in its entirety. We urge you talrea
the indenture because it, and not this descriptliefines 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 cutreport 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 October 15, 2019 . The indenture
governing the notes will provide for the issuantadditional notes of the same class and seriégestito compliance with the covenants contain
the indenture. The notes will be issued in denotiuna of €100,000 and integral multiples of €1,0@@xcess thereof.

Interest on the notes will accrue at the rate 58% per annum and will be payable semi-annualBrigars on April 15 and October 15,
commencing on April 15, 2015 . The Issuer will ma&eeh interest payment to the holders of recoti@hotes on the immediately preceding April
and October 1. The rights of holders of benefititdrests of notes to receive the payments oféstesn such notes are subject to the applicable
procedures of Euroclear and Clearstream.

Interest on the notes will accrue from the daterajinal issuance or, if interest has already hgegd, 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 beimadcalated and the actual number of days from and
including the last date on which interest was maidhe notes (or September 24, 2014 , if no intéras been paid on the notes), to but excluding the
next scheduled interest payment date. This payowntention is referred to as ACTUAL/ACTUAL (ICMApalefined in the rulebook of the
International Capital Markets Association.

Paying Agent and Payments on the Notes

Principal of, premium, if any, and interest on ttoges 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 intéresh respect to the notes represented by oneove mlobal notes deposited with, or on behalf
common depositary, and registered in the nameeofittminee 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 potice to the holders and the Issuer or any of its
Subsidiaries may act as paying agent. The Isswdgrtakes to maintain a paying agent in a membég sefeghe European Union that, to the extent
permitted by law, will not be obliged to withhold deduct tax pursuant to the European Union Divec?003/48/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 acca@avrith the indenture. The Transfer Agent may negaiholder to furnish appropriate
endorsements and transfer documents in connecttbraviransfer of notes. Holders will be requiregty all taxes due on transfer. The Issuer is not
required to transfer or exchange any note seldote@demption or repurchase. Also, the Issueptsequired to transfer or exchange any note for a
period of 15 days before a selection of notes tcedeemed 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 djectuo the applicable rules and procedures astedal 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’s l@ation under its Guarantee could be significafglys than amounts payable with respect to the
notes, or a Guarantor may have effectively no alilgn under its Guarantee. See “Risk Factors—RRedated to the Notes and the Guarantees—
Federal and state statutes could allow courts, ruspific circumstances, to void or subordinatertbtes or any of the subsidiary guarantees and
require note holders to return payments receivenh fihe Issuer or the Subsidiary Guarantors.” leféort to alleviate the effect of this limitation,
each Guarantor that makes a payment or distributimier a Guarantee will be entitled to a contrimufrom 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 fortharirtdenture. See “—Certain Covenants—Merger, Qa@fagmn or Sale of Assets.”

A Guarantor (other than a company that is a diveatdirect parent of the Issuer except in the ads#ause (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 transactiootinptiance with the covenant described under “—
Repurchase at the Option of Holders—Asset Salésthé Guarantor merges with or into, or consdkdawith 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) BuUBuarantor is designated an Unrestricted Subgidiaaccordance with the terms of the
indenture, (iv) in connection with any (direct adirect) sale of Capital Stock or other transacttat results in the Subsidiary Guarantor
ceasing to be a Subsidiary of the Issuer, if tihe saother transaction complies with the provisiaf the covenant described under “—
Repurchase at the Option of Holders—Asset Saleg¥)aupon legal defeasance of the notes or satisfaand discharge of the indenture as
provided below under the captions “—Legal Defeasaarod Covenant Defeasance” and “—Satisfaction dasch@rge;”

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

(c) such Guarantor is released from its guaranteeeo€tledit Agreemer
Issuance in Euro

Initial holders will be required to pay for the metin euros, and all payments of interest and jp@hdncluding payments made upon any redemption
of the notes, will be payable in euros. If, on fiteathe 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 agamitable to us or so used. The amount payable on
any date in euros will be converted into dollargtombasis of the most recently available markeharge rate for euro. Any payment in respect of
the notes so made in dollars will not constitutezaent of default under the notes or
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the indenture governing the notes. Neither thet€rigor the Paying Agent shall have any respoitgilidr any calculation or conversion in
connection with the foregoing.

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

Ranking

Senior Debl

The notes will be general unsecured obligatiorthefissuer that rank senior in right of paymerdlt@xisting and future Indebtedness that is
expressly subordinated in right of payment to tbees. 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 Sedubebt (to the extent of the value of the assets
securing such Indebtedness) and liabilities ofSwlsidiaries that do not guarantee the notes.elevient of bankruptcy, liquidation, reorganizati
other winding up of the Issuer or the Guarantorspmn a default in payment with respect to, orabeeleration of, any Indebtedness under the Credi
Agreement or other senior secured Indebtednessst®ds 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 suetitCkgreement and other senior secured
Indebtedness has been repaid in full from suchis98& advise you that there may not be sufficgssets remaining to pay amounts due on any

the notes and the Guarantees then outstanding.

Liabilities of Subsidiaries versus Notte

Some of the Subsidiaries of the Issuer will notrgngee the notes, and, as described above undeuaraBtees,” 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, incluttiexde creditors and creditors holding indebtedoesgiarantees issued by such Subsidiaries, and
claims of preferred stockholders of such Subsidgagenerally will have priority with respect to #sets and earnings of such Subsidiaries over the
claims of creditors of the Issuer, including hoklef the notes. Accordingly, the notes and each-@tee will be effectively subordinated to creds!
(including trade creditors) and preferred stockkdddif any, of such Subsidiaries that are not &uiars.

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

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

Although the indenture limits the incurrence ofébtedness and preferred stock by the Issuer atadrcef its Subsidiaries, such limitation is sulbjec
to a number of significant qualifications. Moreoyviire indenture does not impose any limitationt@nibcurrence by such Subsidiaries of liabilities
that are not considered Indebtedness under thetinde See “—Certain Covenants—Incurrence of Inglddéss and Issuance of Preferred Stock.”

Redemption

Optional Redemption

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

In addition, the Issuer may acquire notes by me#msr than a redemption, whether by tender offeenamarket purchases, negotiated transactio
otherwise, in accordance with applicable securldess, so long as such acquisition does not ottserwiolate the terms of the indenture.

Mandatory Redemptiol

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

If, as a result of any change in, or amendmertht]aws (or any regulations or rulings promulgatader the laws) of the United States, or any
change in, or amendments to, an official positegearding the application or interpretation of slasks, regulations or rulings (including by virtug o
a holding, judgment or order by a court of compgjersdiction or a change in published adminiswapractice), which change or amendment is
announced and becomes effective after the datésoptospectus supplement, the Issuer becomedidyagdbme 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 notidbediolders of the notes, at a redemption pricalegul00% of their principal amount, together v
accrued and unpaid interest (if any) on the noéésgoredeemed to, but excluding, the redemptioa @atbject to the rights of holders of record on
the relevant record date to receive interest duth@melevant interest date and Additional Amouifitany, in respect thereof) and all Additional
Amounts, if any, then due and which will become dadhe redemption date as a result of the redempti 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 tlue and unless at the time such notice is giveh obligation to pay Additional Amounts
remains in effect (or will be in effect at the timksuch redemption). Prior to any such noticeeafemption, 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 (jtten 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€srtificate and opinion of counsel as sufficient
evidence of the satisfaction of the conditions pdent described above for the Issuer to exercgugiit 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 ofeand without withholding or deduction for or
on account of any present or future tax, assessonerher governmental charges and any penaltiesrgist or additions to tax with respect thereto
(each a “tax”) imposed by the United States, unflessvithholding or deduction of such taxes is iegfiby law or the official interpretation or
administration thereof.

If any taxes imposed by the United States are requd be withheld or deducted in respect of argnant made under or with respect to the notes or
any Guarantee, the Issuer or applicable Guararitpisubject to the exceptions and limitations feeth below, pay additional amounts (“Additional
Amounts”) as are necessary in order that the neuats received in respect of such payments by kecéficial owner who is not a United States
person after such withholding or deduction by appli@able withholding agent (including any withhimid or deduction in respect of such Additional
Amounts) will equal the amounts which would haverbeeceived in respect of such payments on anyard®iarantee in the absence of such
withholding or deduction; provided, however, tHa foregoing obligation to pay additional amouttslisnot 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 staakier 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 oinbss in the United States or having or havingdaadrmanent establishment in the
United States;

(i) having or having had any other connectionvitie United States (other than a connection ayisately 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 Guaggntecluding being or having be
a citizen or resident of the United States;

(iiiy being or having been a personal holding camy a passive foreign investment company or aralbed foreign corporation for United
States federal income tax purposes or a corporitetrhas accumulated earnings to avoid UnitedeStaderal income tax;

(iv) being or having been a “10-percent sharehdldkthe Parent Guarantor as defined in sectiob(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 émpiaement entered into in the
ordinary course of its trade or business, as desdiin section 881(c)(3)(A) of the Code or any sssor provisions;
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(b) to any holder that is not the sole benefioigher of the notes or that is a fiduciary, parthgr®r limited liability company, but only to the
extent that a beneficial owner with respect tottbkeler, a beneficiary or settlor with respect te tiduciary, or a beneficial owner or mem|
of the partnership or limited liability company wdwot have been entitled to the payment of antaxdil 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 natehlaeen imposed but for the failure of the holdethe beneficial owner to comply with
certification, identification or other informatiaeporting requirements concerning the nationatégjdence, 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 incaisve treaty 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 eligiliteprovide such certification or other
evidence;

(d) to any tax that is imposed otherwise than by wittlimg or deduction in respect of a payment on tloéeN or any Guarante
(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 ownerthadis required to be made pursuant to any
law implementing or complying with, or introducedadrder 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 inggr@n 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 natehlaeen imposed or levied but for the presentdtiothe holder or beneficial owner of any note,
where presentation is required, for payment onta ohere than 30 days after the date on which payberame due and payable or the date
on which payment thereof is duly provided for, wigger 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) thateither (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 thralgji4 of the Code as of the issue date (or any detkar successor provision that is
substantively comparable and not materially momroms to comply with), any current or future regolas or official interpretations
thereof, any agreement entered into pursuant tecusection 1471(b) of the Code (or any amendesliccessor version described above
any fiscal or regulatory legislation, rules or giees adopted pursuant to any intergovernmentaesgent (or related laws or official
administrative practices) implementing the foregoior

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

The notes are subject in all cases to any taxalfmcother law or regulation or administrativgwdicial interpretation applicable to the notescépt
as specifically provided under this heading “- Paptrof Additional Amounts,” the Issuer (or any Garator, if applicable) will not be required to
make any payment for any tax imposed by any govemror a political subdivision or taxing authoritf/or in any government or political
subdivision.

The Issuer or applicable Guarantor will use reakknefforts to obtain certified copies of tax reteievidencing the payment of any taxes so
deducted or withheld, or other evidence reasonsdttigfactory to the Trustee, and will provide saohies or other evidence to the Trustee.

The foregoing obligations will survive any termiitet, defeasance or discharge of the indenture alhdpply 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 holdaraiés will have the right to require the Issuergipurchase all or any part (equal to €1,000 or an
integral multiple of €1,000 in excess thereof)hadttholder’'s notes pursuant to a Change of Cofffdr on the terms set forth in the indenture .He t
Change of Control Offer, the Issuer will offer aadige of Control Payment in cash equal to 101%eeatigregate 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 offermgeppurchase notes on the Change of Control
Payment Date specified in the notice, which dateheino 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 regulationapplicable in connection with the repurchase
of the notes as a result of a Change of ControhEvieo the extent that the provisions of any semsilaws or regulations conflict with the Chande o
Control provisions of the indenture, the Issuet @dmply with the applicable securities laws angulations and will not be deemed to have brea

its obligations under the Change of Control prauisi 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 Coiffar;

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

(c) deliver or cause to be delivered to the Truglee notes properly accepted together with acerfi certificate stating the aggregate principal
amount of notes or portions of notes being purahagehe 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 nete equal in principal amount to any unpurchased
portion of the notes surrendered, if apypvidedthat each new note will be in a principal amoun€bf000 or an integral multiple of €1,000 in excess
thereof.

The provisions described above that require theels® make a Change of Control Offer following l@a@ge of Control Event will be applicable
whether or not any other provisions of the indemtare applicable. Except as described above wsther to a Change of Control Event, the indet
contains no provisions that permit the holdersefriotes 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€amftrol 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 tidenture applicable to a Change of Control Offer
made by the Issuer and purchases all notes proerdered and not withdrawn under the Change ofrGlo@ffer or (2) notice of redemption has
been given pursuant to the indenture as describeeeaunder the caption “—Optional Redemption,” galand until there is a default in the payment
of the applicable redemption price. Notwithstandamything to the contrary contained herein, a CkasfgControl Offer may be made in advance
Change of Control Event or conditional upon theunmnce 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 allof the properties or assets of the Issuer anduitsiBliaries taken as a whole. Although there imédd body of case law interpretil
the phrase “substantially all,” there is no pre@stblished 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, conveyancehar alisposition of less than all of the assethef t
Issuer and its Subsidiaries taken as a whole tthan®erson or group may be uncertain.

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

Asset Sale

The Issuer will not, and will not permit any of Restricted Subsidiaries to, consummate an Assetudtess:

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

(b) atleast 75% of the consideration receiveithinAsset Sale by the Issuer or such Restrictediiaby is in the form of cash or Cash
Equivalents.

For purposes of clause (b) above and for no otheygse, the amount of (i) any liabilities (as shawarthe Issuer’s or such Restricted Subsidiary’s
most recent balance sheet or in the notes theséthg Issuer or any Restricted Subsidiary

S-22




Table of Contents

(other than liabilities that are by their terms atgdinated to the notes or the Guarantees) thaismemed by the transferee of any such assetanyjii)
securities received by the Issuer or such Redtristeébsidiary from such transferee that are conddiyethe Issuer or such Restricted Subsidiary into
cash (to the extent of the cash received) withit d&ys following the receipt thereof, (iii) therfanarket value (as determined in good faith by the
Issuer) of (1) any assets (other than securitesgived by the Issuer or any Restricted Subsid@hbe used by it in a Permitted Business, (2) Equit
Interests in a Person that is a Restricted Subrgidiain a Person engaged in a Permitted Busiregsshall become a Restricted Subsidiary
immediately upon the acquisition of such Persothieylssuer or any Restricted Subsidiary or (3)raluination of (1) and (2), and (iv) any Design:
Non-cash Consideration received by the Issuer or &itg ®estricted Subsidiaries in such Asset Salénggan aggregate fair market value (as
determined in good faith by the Issuer), taken tiogiewith 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 Desighblten-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 Praoseieom an Asset Sale, the Issuer may apply thetd”hoceeds at its option to:

(&) permanently reduce Obligations under Secudat bf 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 thdebtedness owed to the Issuer or a
Subsidiary of the Issuer;

(b) make an investment in (i) any one or more hessesprovidedthat such investment in any business is in the foirthe acquisition of
Capital Stock and results in the Issuer or a ResttiSubsidiary 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 atfeed Subsidiary owning an amount of the Cafiimick of such business such that it
constitutes a Restricted Subsidiary, (ii) propertie (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 Raseprovidedthat 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 requimenaé clause (b) or (c) of the immediately
preceding paragraph after such 365th day, suctdageriod will be extended with respect to the ami@f Net Proceeds so committed for a period
not to exceed 180 days until such Net Proceedsegrered to be applied in accordance with sucheagest (or, if earlier, until termination of such
agreement).

When the aggregate amount of Excess Proceeds ex@éed million, the Issuer or the applicable Re&td 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 @aats in accordance with the applicable rulespiodedures of Clearstream and Euroclear), the
maximum principal amount of notes and such otherpzssu Indebtedness that may be purchased ¢t &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 Procedius,Issuer or such Restricted Subsidiary may tearfipreduce revolving credit borrowings or
otherwise invest the Net Proceeds in any manneigdhmeot prohibited by the indenture.

If any Excess Proceeds remain after consummatiam édfsset Sale Offer, the Issuer or the applicRiggtricted Subsidiary may use those Excess
Proceeds for any purpose not otherwise prohibitethé indenture. If the aggregate principal amafntotes 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 Cleaash and Euroclear). Upon completion of each ASa&t Offer, the amount of Excess Proceeds
will be reset at zero.

The Issuer will comply with the requirements of ®@Me-1 under the Exchange Act and any other $ismuldws and regulations thereunder to the
extent those laws and regulations are applicabb®mmection with each repurchase of notes purdoart 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 Issukkicomply with the applicable securities laws amgjulations and will not be deemed to have
breached its obligations under the Asset Sale pi@s of the indenture by virtue of such conflict.

Selection and Notice

If less than all of the notes under the indentuect@a be redeemed at any time, the Transfer Agéhs&lect 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 accoréanith Clearstream and Euroclear guidelines, urdéssrwise required by law
or applicable stock exchange or depositary requérém

The Transfer Agent will promptly notify the Isstuarwriting of the notes selected for redemptiorporchase and, in the case of any note selected for
partial redemption or purchase, the principal améereof to be redeemed or purchased. No notéadnavincipal of less than minimum
denominations of €100,000 and integral multiple€ D00 in excess thereof shall be redeemed ingrarept 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 indentureabply 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 30rmttmore than 60 days before the redemption datadh holder of notes to be redeemed ¢
registered address, except that redemption natiegsbe sent more than 60 days prior to a redempadm if the notice is issued in connection with a
defeasance of the notes or a satisfaction andatigetof the indenture. Notices of redemption maybecconditional.

If any note is to be redeemed in part only, théceadf redemption that relates to that note wakestthe 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 origiwaé will be issued in the name of the holder of
notes upon cancellation of the original note. Hogremo notes of less than minimum denominatior&160,000 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 nosghnvestment 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 wighdtfinition of Rating Agencies, by each of thentapplicable Rating Agencies) and (b) no
Default has occurred and is continuing under tiderture (the occurrence of the events describ#tkiforegoing clauses (a) and (b) being
collectively referred to as a “Covenant Terminatierent”), the Issuer and its Restricted Subsidsawél not be subject to the covenants in the
indenture specifically listed under the followingptions in this “Description of the Notes” sectwirthis prospectus supplement (the “Terminated
Covenants”):

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

(i) “—Certain Covenants—Restricted Payments”

(i) “—~Certain Covenants—Incurrence of Indebtegm@nd Issuance of Preferred Stock”

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

(v) clause (d) of the first paragraph of “—Cert@avenants—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 lermgesubject to the Terminated Covenants,
regardless of whether and on any subsequent daterdioth 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 willamlgéeve or maintain an Investment Grade Rating faomnRating 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

@)

(b)

(©

(d)

declare or pay any dividend or make any gplagment or distribution on account of the Issuer'sny 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 Disquédlieock) or (ii) dividends or distributions by adRécted Subsidiary to the Issuer or any
other Restricted Subsidiary so long as, in the chsmy dividend or distribution payable on or @spect of any class or series of securities
issued by a Restricted Subsidiary other than a Wihned Subsidiary, the Issuer or a Restricteds&ligry receives at least its pro rata
share of such dividend or distribution in accordawith its Equity Interests in such class or seviesecurities);

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

make any principal payment on, or redeem, n@ifase, defease or otherwise acquire or retiredlue, 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 obligatigrincipal installment or final maturity, in eachse due within one year of the date of
purchase, repurchase or acquisition); or

make any Restricted Investm

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

(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 RestidcPayment and after giving pro forma effect theees if such Restricted Payment had
been made at the beginning of the applicable fuartgr 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 diesd 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 (excludirgjriRéed Payments permitted by clauses (B), (C), (B), (H), (), (J3), (L), (N), (O),
(Q) and (R) of the next succeeding paragraph (itdoenderstood 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 peffiaih) October 1, 2010, to the end
of the Issuer’'s most recently ended fiscal quddewhich internal financial statements are avddadi 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 amfdithmarket value, as determined in good faittiigyBoard of Directors, of
property and marketable securities received bysher since September 24, 2010 from the issualens$ (x) Equity Interests of
the Issuer (other than (A) Excluded ContributiqiBy, Designated Preferred Stock and (C) cash pracaed marketable securities
received from the sale of Equity Interests to mensilbé management, directors or consultants ofdbkedr, any direct or indirect
parent corporation of the Issuer and the Subseatian the extent such amounts have been applirddticted Payments made in
accordance with clause (D) of the next succeedarggraph) and, to the extent actually contribubetthé 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 @hfitock (as defined below) or Equity Interestsamvertible debt securities of
the Issuer sold to a Restricted Subsidiary or $kadr, as the case may be, and other than Disqddlifock or debt securities that
have been converted into Disqualified Stogh)is
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®)

(4)

(6)

100% of the aggregate amount of cash andaihearket value, as determined in good faith leyBloard of Directors, of property
and marketable securities contributed to the chpiténe Issuer after September 24, 2010 (other {#a Excluded Contributions
and (B) contributions by a Restricted Subsidiapj)s

without duplication of any amounts includectlause (D) of the paragraph below and to the éxtenhalready included in
Consolidated Net Income, 100% of the aggregate atmegeived in cash and the fair market value edsrchined in good faith by
the Board of Directors, of property and marketageurities received by means of (A) the sale cerodisposition (other than to
the Issuer or a Restricted Subsidiary) of Restlitt@estments made by the Issuer or its Restristdabidiaries and repurchases
and redemptions of such Restricted Investments fhenssuer or its Restricted Subsidiaries andymgeats of loans or advances
which constitute Restricted Investments by thedssu its Restricted Subsidiaries or (B) the sathdr than to the Issuer or a
Restricted Subsidiary) of the Capital Stock of amwéstricted Subsidiary or a distribution from arnrébtricted Subsidiary (other
than in each case to the extent the Investmentdh Enrestricted Subsidiary was made by a Restristébsidiary pursuant to
clause (E) or (N) of the next succeeding paragmapghb the extent such Investment constituted a Reennvestment) or a
dividend from an Unrestricted Subsidiapps

in the case of the redesignation of an Unietett Subsidiary as a Restricted Subsidiary ontkeeger or consolidation of an
Unrestricted Subsidiary into the Issuer or a Retgtd Subsidiary or the transfer of assets of arestricted Subsidiary to the Issuer
or a Restricted Subsidiary, the fair market valfithe Investment in such Unrestricted Subsidiasydetermined by the Board of
Directors in good faith at the time of the redesitipn of such Unrestricted Subsidiary as a Restli@ubsidiary or at the time of
such merger, consolidation or transfer of asseéte(dhan an Unrestricted Subsidiary to the extfeminvestment in such
Unrestricted Subsidiary was made by a Restrictdibiliary pursuant to clause (E) or (N) of the mextceeding 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 dlate of declaration thereof, if at the date alatation such payment
would have complied with the provisions of the intlee;

(B) (x) the redemption, repurchase, retirement or cdlequisition of any Equity Interests of the Issoeany direct or indirect
parent corporation (Retired Capital Stock) or Sdbwted Indebtedness, as the case may be, in eyelianor out of the
proceeds of the substantially concurrent sale (dtten 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 acquisitiaetitement of Subordinated Indebtedness made Hyaexye for, or out of th
proceeds of the substantially concurrent sale@f; mdebtedness of the borrower thereof, whichdsiired in compliance
with the covenant “—Incurrence of Indebtednesslasdance of Preferred Stock” so long as (w) thegipal amount of such
new Indebtedness does not exceed the principal minebthe Subordinated Indebtedness being so reelempurchased,
acquired or retired for value plus the amount of @asonable premium required to be paid, (x) swh Indebtedness is
subordinated to the notes and any such applicabtedBtees at least to the same extent as suchdtdted Indebtedness so
purchased, exchanged, redeemed, repurchased,axtquiretired for value, (y) such new Indebtedressa final scheduled
maturity date equal to or later than the final stthed maturity date of the Subordinated Indebteslbeing so redeemed,
repurchased, acquired or retired and (z) such neetitedness has a Weighted Average Life to Matartyal to or greater
than the remaining Weighted Average Life to Matudf the Subordinated Indebtedness being so red&eamgurchased,
acquired or retired;

(©

~

a Restricted Payment to pay for the repurchasegmetnt or other acquisition (or dividends to aimgd or indirect parent
company of the Issuer to finance any such repugstrairement 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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(E)

F

Issuer and its Subsidiaries) the Issuer’s direahdirect parent entities, pursuant to any managemguity plan or stock
option plan or any other management or employeefiigiian or agreement or arrangememgvided, however, that the
aggregate amount of all such Restricted Paymentde mader this clause (D) does not exceed in argndat year $40.0
million (with unused amounts in any calendar yezing carried over to succeeding calendar yeargsttyg a maximum
aggregate carry over amount in any given yearamekteed $40.0 million); argtovided, further, that such amount in any
calendar year may be increased by an amount rtceed (X) the cash proceeds from the sale of Etntitrests of the Issuer
and, to the extent contributed to the Issuer, Bduierests of any of its direct or indirect parentities, in each case to
members of management, directors or consultarttsedfssuer, any of its Subsidiaries or (to the mx$eich person renders
services to the businesses of the Issuer and litsidaries) the Issuer’s direct or indirect paremtities, that occurs after the
Issue Datelus(y) the cash proceeds of key man life insuranceiesl 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 aggregatzease contemplated by clauses (x) and (y) abboaay calendar year) less
(z) the amount of any Restricted Payments prewomslde pursuant to clauses (x) and (y) of thissggD);

Investments in Unrestricted Subsidiaries hgnain aggregate fair market value, taken togethtér ali other Investments made
pursuant to this clause (E) that are at the timstanding, without giving effect to the sale ofldnrestricted Subsidiary to the
extent the proceeds of such sale do not consisasif and/or marketable securities, not to exce@d.8Imillion at the time of
such Investment (with the fair market value of ebmfestment being measured at the time made armmbwuigiving effect to
subsequent changes in value);

repurchases of Equity Interests deemed toragoon exercise of stock options or warrants ifslEquity Interests represent a
portion of the exercise price of such options orrats, and repurchases of Capital Stock deemeddar upon the
withholding of a portion of the Capital Stock grastor 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@irAagreement or Event of

(H)
0]

Q)
(K)

L

Default has occurred and is continuing or will acas a consequence thereof, the payment of regasdr quarterly dividends
on the Issuer’s Capital Stock, and repurchasesapft@l Stock of the Issuer or any direct or indinggrent of the Issuer, in an
aggregate amount not to exceed $75.0 million inGaigndar year;

Investments that are made with Excluded Contrilmst

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

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

(2) federal, state or local income taxes (as #see¢nay be) to the extent such income taxes aiteusdble to the income of
the Issuer and its Subsidiarigsovided, however, that the amount of such payments in respectyptanyear 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 saxbs directly as a
stand-alone taxpayer (or stand-alone group of wthieHssuer or any Subsidiary is the parent);

Distributions or payments of Securitization F

Restricted Payments under hedge and warrant trémssientered into in connection with a convertitdges offering of the
Parent Guarantoprovidedthat the proceeds of such offering are contribtretie Issuer;

declaration and payment of dividends to haddgfrany class or series of Disqualified Stockhef iIssuer 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 diatiims to holders of any class or series of Desgh®referred Stock issued
after the Issue Date and the declaration and palyafiefividends to any direct or indirect parent g@any of the Issuer, the
proceeds of which will be used to fund the paynwmtividends to holders of any class or series e$ifnated Preferred Stc
of any direct or indirect parent company of theit&ssissued after the Issue Dgtepvided, however, that (x) for the most
recently ended four full fiscal quarters for whiakternal financial statements are available immiedljgoreceding the date of
issuance of such Designated Preferred Stock, gifterg effect to such issuance on the first daguwéh period (and the
payment of dividends or distributions) on a prarfarbasis, 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 cl§lépdoes not exceed the
net cash proceeds actually received by the Issaer &ny such sale of Designated Preferred Stodkedsafter the Issue Date;

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

(P) the repurchase, redemption or other acquisé@iaretirement for value of any Subordinated Inddhess pursuant to the
provisions similar to those described under thaioap “Repurchase at the Option of Holders—Charfgéamtrol Event” and
“Repurchase at the Option of Holders—Asset Salesiyidedthat all notes tendered by holders of the note®imection
with the related Change of Control Offer or AssaleSOffer, as applicable, have been repurchasddereed 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 Desieeand (y) fees and expenses incurred in commmeafith the issuance,
refinancing, exchange or retirement of any suclelteldness, in each case to the extent the nepoasteds from the
issuance of such Indebtedness are contributectttsdner (or used to refinance previously issuddbtedness used for such
purpose); and

(R) the making of any Restricted Payment if, at theetohthe making of such Restricted Payment, arat gfting effect thereto
(including, without limitation, the incurrence afialndebtedness to finance such payment), the didased 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$ni#) 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 Sulmigito become a Restricted Subsidiary except pntsoahe second to last sentence of the
definition of Unrestricted Subsidiary. For purposéslesignating any Restricted Subsidiary as arettricted Subsidiary, all outstanding investments
by the Issuer and the Restricted Subsidiaries (#xoethe extent repaid) in the Subsidiary so destied will be deemed to be Restricted Payments in
an amount determined as set forth in the secorabpah of the definition of Investments. Such dasiigpn will be permitted only if a Restricted
Payment in such amount would be permitted at sunwh tinder this covenant or the definition of Petaditinvestments and if such Subsidiary
otherwise meets the definition of an Unrestrictetds$diary. Unrestricted Subsidiaries will not béjsat to any of the restrictive covenants described
in this summary.

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

The amount of all Restricted Payments (other ttzeatcwill be the fair market value on the datehef Restricted Payment of the asset(s) or securities
proposed to be transferred or issued by the Issusich Subsidiary, as the case may be, pursusint tRestricted Payment. The fair market value of
any assets or securities that are required to loeddy this covenant will be determined in goadthfay the Board of Directors.
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As of June 30, 2014 , the amount of Restricted Raysnpermitted to be made pursuant to clause (tiedirst 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 aeerw
become directly or indirectly liable, contingently otherwise, with respect to (collectively, incar)y Indebtedness (including Acquired Debt), and

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

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

Coverage Ratio for the Issuer’'s most recently eridedfull fiscal quarters for which internal fineial statements are available immediately
preceding the date on which such additional Indii#ss is incurred or such Preferred Stock is issawmedd have been at least 2.00 to 1.00,

determined on a pro forma basis (including a pronebapplication of the net proceeds therefrom)f thee additional Indebtedness had been incurred
or the Preferred Stock had been issued, as thenxtagbe, and the application of proceeds therefrathoccurred at the beginning of such four-
quarter period.

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

(@)

(b)
(©
(d)

(e)

(f)

@

(h)

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

Indebtedness represented by the notes issued dsstieeDate (including any Guarant
Existing Indebtedness (other than Indebtednessitieddn clauses (a) and (k

Indebtedness (including Capitalized Lease @galilbns) incurred or issued by the Issuer or arstriRéed Subsidiary to finance the purchase,
lease or improvement of property (real or persooag§quipment that is used or useful in a PermiBesiness (whether through the direct
purchase of assets or the Capital Stock of anyoReraning such assets) in an aggregate principabatthat, including all Refinancing
Indebtedness incurred to renew, refund, refinaregg@ace 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 RestriSubsidiary constituting reimbursement obligatiafith respect to letters of credit isst

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

customary indemnification, adjustment of puash price or similar obligations, in each caseayrired 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 fimansuch acquisition) and earnout provisions artiogent payments in respect of purch
price or adjustment of purchase price or simildigaibions in acquisition agreements;

Indebtedness of the Issuer owed to and helahlgyRestricted Subsidiary or Indebtedness of a@rivesl 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 Subsidiaryingéas be a Restricted Subsidiary or any subsequamsfer of any such Indebtedness
(except to the Issuer or a Restricted Subsididrg)l e deemed, in each case, to constitute theriexce of such Indebtedness by the issuer
thereof and (ii) if the Issuer or any Guarantahis obligor on such Indebtedness owing to a ResttiSubsidiary that is not a Guarantor,
such Indebtedness is expressly subordinated tpribiepayment 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 ifligyg issued to the Issuer or a Restricted Susidprovidedthat any subsequent issuance or
transfer of any Capital Stock or any other eventtvinesults in any such Restricted Subsidiary cepii be a Restricted Subsidiary or any
other subsequent transfer of any such shares tdrRré Stock (except to the Issuer or a Restri€tglosidiary) shall be deemed in each case
to be an issuance of such shares of Preferred ;Stock

Hedging Obligations of the Issuer or any Riet#d 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 pa@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 respedetegrs of credit related thereto, in each casgigeal in the ordinary course of business,
including those incurred to secure health, safatyenvironmental obligations in the ordinary cowsbusiness;

(k) Indebtedness of the Issuer or any Restrictdusifliary or Preferred Stock of any Restricted &lias/ not otherwise permitted hereunder in
an aggregate principal amount or liquidation prerfiee which, when aggregated with the principal arthaad liquidation preference of all
other Indebtedness and Preferred Stock then odiataand incurred pursuant to this clause (k), dagsat any one time outstanding exceed
the greater of (i) $500.0 million and (ii) 5.0% Ddtal 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 permittedentide terms of the indenture;

(m) the incurrence by the Issuer or any Restricted ifli#tvg of Indebtedness or Preferred Stock thateseto refund or refinance any
Indebtedness incurred as permitted under thegdf@sigraph of this covenant and clause (b), (c)lpalfove, this clause (m) or clause
(n) below or any Indebtedness issued to so refumdfimance such Indebtedness including additibmd¢btedness incurred to pay premit
and fees in connection therewith (“Refinancing Intéelness”) prior to its respective maturipyovided, however, that such Refinancing
Indebtedness (i) has a Weighted Average Life toudigtat the time such Refinancing Indebtednegsdsrred which is not less than the
remaining Weighted Average Life to Maturity of thelebtedness being refunded or refinanced, (iin¢oextent such Refinancing
Indebtedness refinances Indebtedness subordiratkd hotes, such Refinancing Indebtedness is dirated to the notes at least to the
same extent as the Indebtedness being refinanaedumded, (iii) shall not include (1) Indebtednes$referred Stock of a Subsidiary the
not a Guarantor that refinances Indebtedness éered Stock of the Issuer or a Guarantor or (Bgbiedness or Preferred Stock of the
Issuer or a Restricted Subsidiary that refinanndslytedness or Preferred Stock of an Unrestriatbdi8iary, (iv) shall not be in a principal
amount in excess of the principal amount of, premiii any, accrued interest on, and related feeseapenses of, the Indebtedness being
refunded or refinanced and fees and expenses @ttirrconnection with such Refinancing Indebted@ess(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 PersonisatBaacquired by the Issuer or any Restricted ili#ng or merged into the Issuer or a
Restricted Subsidiary in accordance with the tesfrtee indentureprovidedthat such Indebtedness or Preferred Stock is eoatied 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 Restrictelsiliary would be permitted to incur at least $lo®@dditional Indebtedness pursuant to
Fixed Charge Coverage Ratio test set forth initise faragraph of this covenant or (ii) the Fixdua€ye 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 omslar instrument drawn against insufficient
funds in the ordinary course of busingg®videdthat such Indebtedness, other than credit or paechards, is extinguished within five
business days of its incurrence;

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

() Indebtedness consisting of (i) the financihgneurance premiums or (ii) take-or-pay obligasaontained in supply arrangements, in each
case, in the ordinary course of business;

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

(s) Indebtedness incurred on behalf of or reptasgiiuarantees 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 Subgidima Qualified Securitization Financing that & mecourse to the Issuer or any Restri
Subsidiary of the Issuer other than a SecuritinaBabsidiary (except for Standard Securitizatiomlé&ftakings);
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(u) letters of credit issued for the account &estricted Subsidiary that is not a Guarantor ¢aedeimbursement obligations in respect of
which are not guaranteed by a Guarantor) in supg@tCaptive Insurance Subsidiary’s reinsurandesirance policies issued for the
benefit of Restricted Subsidiaries and other Isttércredit or bank guarantees having an aggrégeteamount 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 Bapaf China for their own general
corporate purposes in an aggregate principal ammatrib exceed $400.0 million at any time outstagdand

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

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

Liens

@

(ii)

(i)

(iv)

v)

(vi)

in the event that an item of proposed Indeb&ss meets the criteria of more than one of thegoaies of Permitted Debt described in
clauses (a) through (w) above, or is entitled taneerred pursuant to the first paragraph of tiogenant, the Issuer will be permittec
classify and later from time to time reclassify lsitem of Indebtedness in any manner that compligsthis covenant, and such item
of Indebtedness will be treated as having beerriadyursuant 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 credg&imilar instrument supporting such Debt shellisregarded;

accrual of interest, the accretion of acexttalue and the payment of interest in the formdafitional Indebtedness will not be deemed
to be an incurrence of Indebtedness for purpos#i®tovenant;

Indebtedness under the Credit Agreement antihg on the date on which notes are first issueHauthenticated under the indenture
will be deemed to have been incurred on such dateliance 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 Agreemdhtnespect to United States dollars covering ppialcpayable on such
Indebtedness, the amount of such Indebtednessssaurén United States dollars will be adjustedk@tinto account the effect of such
agreementprovided further, however, that if any Indebtedness is incurred to refinaoiter Indebtedness denominated in a currency
other than United States dollars, and such refingneould cause the applicable United States daléarominated restriction to be
exceeded if the United States Dollar Equivalermisulated at the relevant currency exchange nagdféct on the date of such
refinancing, such United States dollar-denominagstriction shall be deemed not to have been excksd long as the principal
amount of such Refinancing Indebtedness (denomdriatsuch non-United States dollar currency) dagserceed the principal
amount of such Indebtedness being refinanced (dievabed in the same currency) except to the exteritduch 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 #iseér and its Restricted Subsidiaries may incusyant to this covenant shall not be
deemed to be exceeded, with respect to any outstaintiebtedness, solely as a result of fluctuationthe exchange rate of
currencies.

The Issuer will not, and will not permit any Restieid Subsidiary to, directly or indirectly, credteur, assume or suffer to exist any Lien (otlhamt
Permitted Liens) of any nature whatsoever agaimgiaasets of the Issuer or any Restricted Subgidiacluding Capital Stock of a Restricted
Subsidiary), whether owned at the Issue Date ge#iter acquired, which Lien secures Indebtednessde 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 beshetpally 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 Subordinéteébtedness, effective provision is made to sethe@otes or such Guarantee, as the case
may be, with a Lien on the same assets of the igsuich Restricted Subsidiary, as the case mathagis prior to the Lien securing such
Subordinated Indebtedness.

Dividend and Other Payment Restrictions AffectinglSidiaries

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 yliliany 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 &@siricted Subsidiaries;

sell, lease or transfer any of its properties setssto the Issuer or any of its Restricted Suases

However, the preceding restrictions will not apf@yencumbrances or restrictions existing underyaelason of:

@)

(b)
(©

(d)

(e)

()

@

(h)
@

0
(k)

o

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

the indenture, the notes and the Guarar

purchase money obligations for property aaglin 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, regulatiorer

any agreement or other instrument of a Peasgnired by the Issuer or any Restricted Subsidiaexistence at the time of such acquisition
(but not created in contemplation thereof), whinbwembrance 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 regp 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 incupigrsuant to the covenants described under th@®nag—Incurrence of Indebtedness and
Issuance of Preferred Stock” and “—Liens” that terthe right of the debtor to dispose of the assetsiring such Indebtedness;

restrictions on cash or other deposits or net wionfftosed by customers under contracts enteredriritee ordinary course of busine

other Indebtedness of Restricted Subsididf)ehat are the Issuer or Guarantors which Inddtss is permitted to be incurred pursuant to
an agreement entered into subsequent to the Isstgeibaccordance with the covenant described urdercurrence of Indebtedness and
Issuance of Preferred Stock” or (ii) that are FgmeSubsidiaries so long as such encumbrancestactiess apply only to such Foreign
Subsidiary or its Capital Stock or any Subsidigrgwch Foreign Subsidiary;

customary provisions in joint venture agreements@her similar agreements entered into in thenamyi 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 @ssient of any lease governing a leasehold ints

(m) customary provisions restricting assignment of aggeement entered into in the ordinary course sifn@ss

(n)

any encumbrances or restrictions of the tgberred to in clauses (a), (b) and (c) of the fiatagraph 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 refingscime, in the good faith judgment of the Boar®éctors, no more restrictive with
respect to such dividend and other payment resingthan those contained in the dividend or opfagiment restrictions prior to such
amendment, modification, restatement, renewal e, supplement, refunding, replacement or refingnor
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(o) any encumbrance or restriction of a SecutiizeSubsidiary effected in connection with a Qfiedi 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) sohidate or merge with or into or wind up into dmatPerson (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(2the Person formed by or surviving any such obidation 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 Stal
any state of the United States, the District ofubdbia or any territory thereof (the Issuer or sRelnson, as the case may be, herein
referred to as the Successor Company);

(ii) the Successor Company (if other than thedssaxpressly 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 Cam other than the Issuer), would have been jtgechto incur at least $1.00 of
additional Indebtedness pursuant to the Fixed Gh&ayerage Ratio test set forth in the first paxpgrof the covenant described ak
under “—Incurrence of Indebtedness and Issuané&geierred Stocktletermined on a pro forma basis (including pro fmapplicatior
of the net proceeds therefrom), as if such trafmatiad occurred at the beginning of such four-tugreriod, or (2) the Fixed Charge
Coverage Ratio for the Successor Company and g&iBed Subsidiaries would be greater than suth far the Issuer and its
Restricted Subsidiaries immediately prior to suahngaction;

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

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

The Successor Company will succeed to, and beisubsdtfor, the Issuer under the indenture anchthtes. Notwithstanding the foregoing clauses
(iii) and (iv), (x) any Restricted Subsidiary magnsolidate with, merge into or transfer all or pafrits properties and assets to the Issuer onothe!
Restricted Subsidiary and (y) the Issuer may mesiggean Affiliate incorporated solely for the pugEof reincorporating the Issuer in a (or another)
state of the United States, so long as the amduntebtedness of the Issuer and its Restrictedi8igsies is not increased thereby.

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

Subject to the provisions described under “—Guaesit—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 otherwispadie of all or substantially all of its propertas
assets in one or more related transactions toPangon, unless:

(a) such Guarantor is the surviving Person oPtieson formed by or surviving any such consoligdatipmerger (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 stateeti, the District of Columbia or any
territory thereof (such Guarantor or such Perseriha case may be, being herein called the Suac@sswantor);

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

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

The Successor Guarantor will succeed to, and betitutied for, such Guarantor under the indentuwihstanding the foregoing, (i) a Guarantor
may merge with an Affiliate incorporated solely fbe purpose of reincorporating such Guarantonuitzer state of the United States, the District of
Columbia or any territory thereof, so long as theant of Indebtedness of the Guarantor is not aszd thereby, (ii) any Guarantor may merge into
or transfer all or part of its properties and assethe Issuer or another Guarantor and (iiijpadfer of assets or Capital Stock of any Guarasital

be permitted (including all or substantially alethssets of any Guarantqujovidedsuch transfer complies with the covenant descrilvetbr “—
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 transfll 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 paymentrteelh, lease, transfer or otherwise dispose ofat

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

(a) the Affiliate Transaction is on terms that aot materially less favorable, taken as a whaléhé Issuer or the relevant Restricted Subsidiary
than those that would have been obtained in a cabfgtransaction by the Issuer or such Restritausidiary 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 regotubf the Board of Directors set forth in an Oéfis’ Certificate certifying that such
Affiliate Transaction complies with this covenanidethat such Affiliate Transaction has been appiidwea majority of the disinterested
members, if any, of the Board of Directors.

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

(a) transactions between or among the Issuer nadioRestricted Subsidiary or any entity that Inees a Restricted Subsidiary as a result of
such transaction or any entity that is an Affiliatéely as a result of the Issuer or any Restri€hisidiary 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 businebtes 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 IssddtsaBubsidiaries) any of the Issigedirect or indirect parent entities, which arerappd by
a majority of the Board of Directors in good faithd which are otherwise permitted under the indentu

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

(g) transactions with customers, clients, supglier 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 RasttiSubsidiaries, in the reasonable
determination of the members of the Board of Debr the senior management of the Issuer, coraterms at least as favorable as might
reasonably have been obtained at such time froomafiiliated party;
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(h) if otherwise permitted hereunder, the issuancequiitlf Interests (other than Disqualified Sto
(i) any transaction effected as part of a Qualifiedu8iization Financing
() any employment agreements entered into by therdsswey of the Restricted Subsidiaries in the mady 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 paymeasrds or grants in cash, securities or otherpissuant to, or the funding of, employment
arrangements, pension plans, stock options andd sterership plans approved by the Board of Dirextor

Business Activitie:

The Issuer will not, and will not permit any Restieid Subsidiary (other than a Securitization Suasjiito, engage in any business other than
Permitted Businesses, except to such extent asiwmilbe material to the Issuer and its Subsidigeken 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 inducemennto@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 consemafye or agree to amend in the time frame set fior
the solicitation documents relating to such conseaiver or agreement.

Additional Guarantees

After the Issue Date, the Issuer will cause eacétriRéed Subsidiary that guarantees any Indebtedofethe Issuer or any of the Guarantors under the
Credit Agreement, in each case, substantiallyestime 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 paymeétiteoprincipal of, premium, if any and interest

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

Reports

Whether or not required by the Commission, so laa@ny notes are outstanding, the Issuer will gleially file with the Commission by the
respective dates specified in the Commission’ssrated 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 filmith the Commission on Forms 10-Q and 10-K
if the Issuer were required to file such Formsjuding a “Management’s Discussion and AnalysisiofRcial Condition and Results of
Operations” and, with respect to the annual infdromeonly, a report on the annual financial statetady the Issuer’s certified independent
accountants; and

(b) all current reports that would be requiredbécfiled with the Commission on Formk8if the Issuer were required to file such rept

If such filings with Commission are not then petsitby the Commission, or such filings are not galheavailable on the Internet free of charge
Issuer will, within 15 days of each Required FiliDgte, transmit by mail to holders of the noteshas names and addresses appear in the note
register, without cost to such holders of the naes file with the Trustee copies of the inforroator reports that the Issuer would be requirefilé¢o
with the Commission pursuant to the first paragr@ygiich filing were then permitted.

So long as the Parent Guarantor complies withefjairements of Rule 3-10 of Regulation S-X promtddeby the Commission (or any successor
provision), the reports, information and other duents required to be filed and furnished to holdéthe notes pursuant to this covenant may, at the
option of the Issuer, be filed by and be thosénefRarent 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 informatiomtained therein, including the Issuer’s
compliance with any of its covenants hereundetqaghich the Trustee is entitled to rely exclusyveh Officer’s Certificates).

Events of Default and Remedies

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

(&) the Issuer defaults in payment when due agdlpe, upon redemption, acceleration or othervageyincipal of, or premium, if any, on the
notes;

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

(c) the Issuer defaults in the performance ofyreaches any covenant, warranty or other agreecoatdined 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 ofi®gs after the notice specified below;

(d) a default under any mortgage, indenture or instriraader which there is issued or by which thereisured or evidenced any Indebtedt
for money borrowed by the Issuer or any Restri@elisidiary (other than Indebtedness under a Qedlfiecuritization Financing) or the
payment of which is guaranteed by the Issuer orRestricted Subsidiary (other than Indebtednessa®ualified Securitization
Financing) (other than Indebtedness owed to theetssr a Restricted Subsidiary), whether such Itetbiess or guarantee now exists or is
created after the Issue Date, if (i) such defatliee (1) results from the failure to pay any stiethebtedness at its stated final maturity (after
giving effect to any applicable grace periods)3)rrelates 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 Ibtldness, together with the principal amount of @ther 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 pioae time outstanding;

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

(f) the Issuer or any Significant Subsidiary fadspay final judgments (other than any judgmemtgeced by insurance policies issued by
reputable and creditworthy insurance companies)eagding in excess of $100.0 million, which finatigments remain unpaid,
undischarged and unstayed for a period of more 80aslays after such judgment becomes final, arehércement 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 contiateyl by the terms thereof) or any Guarantor
(other than the Parent Guarantor) denies or digagfits obligations under its Guarantee and sudaudecontinues for 10 days.

If an Event of Default (other than an Event of Dafapecified in clause (e) above with respech®lssuer) shall occur and be continuing, the
Trustee or the holders of at least 25% in princgmabunt of outstanding notes under the indenturgdealare the principal of and accrued interes
such notes to be due and payable by notice inngrith the Issuer and the Trustee specifying theess/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 andrisinuing, 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 datitaw 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 issueceuittk 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 beememdior waived except nonpayment of principal oetiest that has become due solely because of
the acceleration;

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

S-36




Table of Contents

(d) if the Issuer has paid the Trustee its reasonaltgensation and reimbursed the Trustee for itsresgse disbursements and advances

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

No such rescission shall affect any subsequentultedaimpair any right consequent there

The holders of a majority in principal amount of 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 oorsootes.

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

or guarantee that is the basis for such Event édudehas been discharged or (y) the holders tlidraee rescinded or waived the acceleration, notice
or action (as the case may be) giving rise to $wa@nt of Default or (z) the default that is theibdsr such Event of Default has been cured, ibdei
understood that in no event shall an acceleratidgheoprincipal 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 indentigging to the duties of the Trustee, the Trustaender no obligation to exercise any of its tsgh
or powers under the indenture at the request, andéirection of any of the holders of the notedess such holders have offered to the Trustee
reasonable indemnity. Subject to all provisionghefindenture and applicable law, the holdersmigority in aggregate principal amount of the then
outstanding notes issued under such indenture thawgght 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 Trustasually a statement regarding compliance with tlieimure. Upon becoming aware of any Default or
Event of Default, the Issuer is required to delitethe Trustee a statement specifying such Detaufivent of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcktioolder of the Issuer or any Guarantor or anyadiog indirect parent entity, as such, will have
liability for any obligations of the Issuer or a®uarantor under the notes, the indenture, any @Gtesar for any claim based on, in respect of yor 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 nofee waiver may not be effective to waive lialgkt 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 notesésisthereunder to receive payments in respecedgbtincipal 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 thées issued thereunder concerning issuing tempaoxags, registration of notes, mutilated,
destroyed, lost or stolen notes and the maintenainae 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;

(d) the Legal Defeasance provisions of the inder

In addition, the Issuer may, at its option andrgt time, elect to have the obligations of the Isseteased with respect to certain covenants tteat a
described in the indenture (Covenant Defeasanakjreameafter any omission to comply with those cawes will not constitute a Default or Event of
Default with respect to the notes issued thereuridehe event Covenant Defeasance occurs, catants (not including nonpayment, bankruptcy,
receivership, rehabilitation and
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insolvency events of the Issuer but not its ResttiSubsidiaries) described under “—Events of Diefmd Remedies” will no longer constitute an
Event of Default with respect to the notes issuredigunder.

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

(@)

(b)

(©

(d)

(e)

()

()

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,cmmabination of cash in euros and Euro-DenominBesignated Government
Obligations, in amounts as will be sufficient, retopinion of a nationally recognized firm of inéepent public accountants, to pay the
principal of, or interest and premium, if any, & butstanding notes issued thereunder on thelste&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 Issuedbakvered to the Trustee an opinion of counsefioning that (i) the Issuer has received from,
or there has been published by, the Internal Rev&muvice a ruling or (ii) since the Issue Dater¢thas 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 iesult 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$smsedelivered to the Trustee an opinion of coucsefirming that the holders of the respective
outstanding notes will not recognize income, gaiftoss for federal income tax purposes as a re$sitich Covenant Defeasance and will be
subject to federal income tax on the same amoimtse same manner and at the same times as wauidtieen 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 connectionegth);

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 whiwh 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 efifisuer with the intent of defeating, hinderinglaging or defrauding creditors of the Issuer
or others; and

the Issuer must deliver to the Trustee anc®ff’ Certificate and an opinion of counsel, edelirgy that all conditions precedent relating to
the Legal Defeasance or the Covenant Defeasanechesmn complied with.

Amendment, Supplement and Waiver

Except as provided in the next three succeedinggpaphs, the indenture or the notes issued theeeunaly be amended or supplemented with the
consent of the holders of at least a majority ingipal amount of the notes then outstanding issueter the indenture (including, without limitatjon
consents obtained in connection with a purchaserdénder offer or exchange offer for, notes), ang existing default or compliance with any
provision of the indenture or the notes issuedetieder may be waived with the consent of the heldérn majority in principal amount of the then
outstanding notes issued under the indenture @ivady 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 (withpesgt to any notes held by a non-consenting

holder):

(a) reduce the principal amount of notes issued thefeuwhose holders must consent to an amendmemtesaent or waive

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

thereunder (other than provisions relating to theeoants described above under the caption “—Répsecat the Option of Holders”);

(c) reduce the rate of or change the time for paymemiterest on any note issued thereur
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(d) waive a Default or Event of Default in the psgnt of principal of, or interest or premium, ifyaion the notes issued thereunder (except a
rescission of acceleration of the notes issuecttheter by the holders of at least a majority inreggte 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 thagdiatthe note

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

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

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

(i) make any change in the preceding amendment aneém@igvisions

Notwithstanding the preceding, without the cons#ratny 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 Issueb#igations to holders of notes in the case of egereor consolidation or sale of all or
substantially all of the assets of the Issuer ém&ubsidiaries;

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

(e) to comply with requirements of the Commission ideorto effect or maintain the qualification of fhelenture under the Trust Indenture ,
(f) to add a Guarantee of the no

(g) torelease a Guarantor upon its sale or dasigmas an Unrestricted Subsidiary or other peeanitelease from its Guarant@eovidedthat
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 providitiiodescription 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 ceasbe®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 deliveréded rustee for cancellation; or

(i) all notes that have not been delivered toThestee for cancellation have become due and faygireason of the sending of a notice
of redemption or otherwise or will become due aaggble by reason of the sending of a notice ofrgdien 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 DagégnGovernment Obligations, or a combination shda euros and Euro-
Denominated Designated Government Obligationspioumts as will be sufficient without consideratmfrany reinvestment of
interest, to pay and discharge the entire Indelgtgsion the notes not delivered to the Trusteedfocellation for principal, premium, if
any, and accrued interest to the date of maturitgdemption;

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

(c) the Issuer has delivered irrevocable instandtito 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 Officergrtificate and an opinion of counsel to the Trustisding that all conditions precedent to satisfact
and discharge have been satisfied.

Concerning the Trustee

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

The holders of a majority in principal amount o tthen outstanding notes issued under the indewidlireave the right to direct the time, method
place of conducting any proceeding for exercisimg i@medy available to the Trustee, subject tcagegxceptions. The indenture provides that in
case an Event of Default occurs and is continttimg,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 spobwvisions, 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 bylraemail to the registered holders, or othernvirisaccordance with the procedures of the applic
depositary.

Governing Law
The indenture, the notes and the Guarantees wiblerned 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 existingeatiine such other Person is merged with or inteemomes 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 incurrezbmmection 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 Perseatti 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 “controllinggdntrollec
by” and “under common control with”), as used widspect to any Person, shall mean the possessiectlylor indirectly, of the power to direct or
cause the direction of the management or polidissich Person, whether through the ownership dfgatecurities, by agreement or otherwise.

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

(i) the present value at such redemption daté&)1Q0% of the aggregate principal amount of suatk plus (2) all required interest
payments due on the notes through October 15, @dduding accrued but unpaid interest throughRedemption Date), computed
by the Issuer using a discount rate equal to thelBRate as of such redemption dalies 50 basis pointsyver

(i) the then outstanding principal amount of such |

Prior to the applicable redemption date, the Isshall calculate the Applicable Premium and shelivér 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 alisposition (whether in a single transaction seges of related transactions) of
property or assets of the Issuer or any Restrigtdzsidiary (each referred to in this definitioreadisposition) or (b) the issuance or sale of Bquit
Interests of any Restricted Subsidiary (whethex single transaction or a series of related trais®), in each case, other than:

@

(ii)

a disposition of Cash Equivalents or Investim&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 permittesbjpmt to the covenant contained under the
caption “Certain Covenants—Merger, Consolidatioisale of Assets” or any disposition that constgwgeChange of Control pursuant
to the indenture;

(iiiy the making of any Restricted Payment or Pigted Investment that is permitted to be made,iamdade, pursuant to the covenant

(iv)

v)

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

(xii)

(xiii)

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

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

any disposition of property or assets or iss@a0f securities by a Restricted Subsidiary tdskaer or by the Issuer or a Restricted
Subsidiary to another Restricted Subsidiary;

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

any sale of Equity Interests in, or Indehlteds or other securities of, an Unrestricted Sidogidwith the exception of Investments in
Unrestricted Subsidiaries acquired pursuant tosed() of the definition of Permitted Investments);

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

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

a transfer of Securitization Assets and edaissets 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 vakidegermined in good faith by the Issuer,
which in the event of an exchange of assets wittiranarket value in excess of (1) $75.0 millioraktbe 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

any sale, conveyance, transfer or other dision (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 I8WRule 13d-5 under the Exchange Act, excepiinhadlculating the
beneficial ownership of any particular “person” faat term is used in Section 13(d)(3) of the Exg®Act), such “person” will be deemed to have
beneficial ownership of all securities that suchr§mn” 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&Beseficially Owns” and “Beneficially Owned”
have a corresponding meaning.

“ Board of Directors’ means:

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

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

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

Unless otherwise specified, “Board of Directorsfers to the Board of Directors of the Parent Gueman
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“ Bund Raté means, with respect to any redemption date, dbeger annum equal to the annual equivalent yietdaturity of the Comparable
German Bund Issue, assuming a price for the Corbfsaterman Bund Issue (expressed as a percentéigegpahcipal 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 entityaad all shares, interests, participations, sightother equivalents (however designatec
corporate stock;

(c) in the case of a partnership or limited liabilignepany, partnership or membership interests (winegieeral 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 SunHayig neither a legal holiday nor a day on whiclnmercial banks are authorized
or required by law, regulation or executive ordeclbse in New York or the place of payment, prediduch day is also a London banking day and
is a day on which the Trans-European Automated-Beal Gross Settlement Express Transfer (TARGEB(&wy, or any successor thereto,
operates.

“ Capitalized Lease Obligaticghmeans, at the time any determination thereof letmade, 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, ewnsn 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 anyegéhereof or obligations guaranteed by
the United States of America or any member of tamgean Union or any agency thereof, in each cébermaturities not exceeding two
years;

(c) certificates of deposit, time deposits ancbdohar time deposits with maturities of 12 montindess from the date of acquisition, bankers’
acceptances with maturities not exceeding 12 martkdsovernight bank deposits, in each case, wigHerder party to the Credit
Agreement or with any commercial bank having attilme of acquisition, capital and surplus in exceis$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 clauseaByve;

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

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

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

(h) money market funds that (i) comply with théegia set forth in Rule 2a-7 under the Investm@ompany Act of 1940, (ii) are rated AAAmM
by S&P or Aaa-mf by Moody’s and (iii) have portiolassets 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 byoody’s and (iii) have portfoli
assets of at least $1.0 billion (or its foreignreacy equivalent).
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“ Change of Contrd’ means the occurrence of any of the following:

(a) the sale, lease or transfer, in one or asefieelated 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)f2he 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 meanif§ection 13(d)(3) or Section 14(d)(2)
of the Exchange Act, or any successor provisiowjuiding 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 busiresabination or purchase of beneficial
ownership (within the meaning of Rule 13d-3 undher Exchange Act, or any successor provision) of 80%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 Issumeans thaGerman Bundesanleitsecurity selected by the Quotation Agent as hasingaturity comparable to
the remaining term of the notes to be redeemedatbatd be utilized, at the time of selection an@atordance with customary financial practice, in
pricing new issues of corporate notes of companafalturity to the remaining term of the notes.

“ Comparable German Bund Pri€eneans, with respect to any redemption date h@gtverage of four Reference German Bund Dealetafans
for such redemption date, after excluding the rstjlaad lowest such Reference German Bund Dealeta@uius, 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 Expehswans with respect to any Person for any petigl fotal amount of depreciation and
amortization expense, including the amortizatiodeferred financing fees, of such Person and igriRéed Subsidiaries for such period on a
consolidated basis and otherwise determined inrdacge with GAAP.

“ Consolidated Interest Expensmeans, with respect to any Person for any pef@ydthe sum, without duplication, of: (i) consalidd interest
expense of such Person and its Restricted Sulisgliar such period (including amortization of émi issue discount, the interest component of
Capitalized Lease Obligations and net paymentnfff) pursuant to interest rate Hedging Obligatitws,excluding amortization of deferred
financing fees, expensing of any bridge or otheaurficing fees, customary commitment fees, admitiisgrand transaction fees and charges,
termination costs and similar payments in respektenlging Obligations and Qualified Securitizatieimancings and expenses and any interest
expense on Indebtedness of a third party thattiamd\ffiliate of the Parent Guarantor or any sf8ubsidiaries and that is attributable to supply o
lease arrangements as a result of consolidatioardfidancial Accounting Standards Board Accoungitandards Codification (“ASC”) 810-10 or
attributable to “take-or-pay” contracts accountedif 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” contrachat treated as Indebtedness as provided in
clause (2) of the proviso to the definition of lbtkxdness), and (i) consolidated capitalized irsteoé such Person and its Restricted Subsidiaoies f
such period, whether paid or accrued (includingheuit 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 Inconfemeans, with respect to any Person for any petivelaggregate of the Net Income of such Persoritsuftestricted
Subsidiaries for such period, on a consolidateisbaad otherwise determined in accordance with 8¥ovided, however, that

(a) any net after-tax extraordinary, unusual arreourring gains or income (less all fees and esggior 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 hereundexa@h case, whether or not successful and inclutimgffects of expensing all transact
related expenses in accordance with ASC 805-1@aims and losses associated with ASC 460-10),ecofflering, amendment or
modification of any debt instrument, including tigering, 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 chargatied) to a change in accounting principles
during such period (including any change to IFRS);

(c) any net after-tax income or loss from disaomid operations and any net aft@x-gain or loss on disposal of discontinued ojpenatshall b
excluded;

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

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

(f) tothe extent covered by insurance and agtwalmbursed, or, so long as the Issuer has madéeamination that there exists reasonable
evidence that such amount will in fact be reimbdrsg the insurer and only to the extent that suobuwnt is (i) not denied by the applicable
carrier in writing within 180 days and (i) in facimbursed within 365 days of the date of suchl@wvte with a deduction for any amount so
added back to the extent not so reimbursed witBhdays, expenses with respect to liability or e#tglor business interruption shall be
excluded:;

(g) (i) the Net Income for such period of any Parthat is not a Subsidiary, or that is an Unrettd 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 theeeiconverted into cash) by the referent Persaheidssuer or a Restricted Subsidiary the
in respect of such period, but excluding any sugldend, distribution or payment in respect of egtinat funds a JV Reinvestment, and
(i) the Net Income for such period shall includg alividend, distribution or other payments in espof equity paid in cash by such Person
to the Issuer or a Restricted Subsidiary thereeiitess of the amounts included in clause (A)elaluding any such dividend, distribution
or payment that funds a JV Reinvestment;

(h) any increase in amortization or depreciatioaryy one-time non-cash charges (such as purclragedcess research and development or
capitalized manufacturing profit in inventory) régwg 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 aination of intangibles pursuant to ASC
805, shall be excluded;

()) any non-cash compensation expense realized fiants of stock appreciation or similar rightsck 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 amtaavailable for Restricted Payments under claoX@ ©f the first paragraph of “Certain
Covenants—Restricted Payments,” the Net Incomsuoh period of any Restricted Subsidiary (othen th&uarantor) shall be excluded if
the declaration or payment of dividends or similestributions by that Restricted Subsidiary ofNiist Income is not at the date of
determination permitted without any prior governmsa¢éapproval (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 skailhtreased by the amount of dividends or distigmst or other
payments that are actually paid in cash (or teettient converted into cash) by such Person tostheelr 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 thejetfere shall be excluded from Consolidated Nebine any income arising from any sale or other
disposition of Restricted Investments made by siseér and the Restricted Subsidiaries, any repseshend redemptions of Restricted Investments
by the Issuer and the Restricted Subsidiariesyepgyments of loans and advances which constitestriRted Investments by the Issuer and any
Restricted Subsidiary, any sale of the stock dflarestricted Subsidiary or any distribution or died from an Unrestricted Subsidiary, in each case
only to the extent such amounts increase the amafuRéstricted 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 dtihe aggregate amount of all Indebtedness of Backon and
its Restricted Subsidiaries as of such date olutation that would be required to be reflectediasilities of such Person on a consolidated balance
sheet (excluding the notes thereto and determinedlapnsolidated 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 Subsidiaryrsicu
assumes, guarantees or redeems any Indebtedrisssax or repays Disqualified Stock or PreferrettiSsubsequent to the commencement of the
period for which the Consolidated Total Leveragéidria being calculated but on or prior to the évfen which the calculation of the Consolidated
Total Leverage Ratio is made, then the Consolidat#dl Leverage Ratio shall be calculated giving farma effect to such incurrence, assumption,
guarantee or repayment of Indebtedness, or suglrise or redemption of Disqualified Stock or PreféiStock, as if the same had occurred at the
beginning of the applicable four-quarter period.

“ Contingent Obligation$ means, with respect to any Person, any obligatfcsuch Person guaranteeing any leases, dividemakher 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 skl Person, whether or not contingent, (a) to pigetany such primary obligation or any property
constituting direct or indirect security theref(ly) 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 primdoilthe 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 amonge3el&orporation,
Celanese US Holdings LLC, the subsidiaries of GedarnlJS Holdings LLC from time to time party theratoborrowers and guarantors, Deutsche
Bank AG, New York Branch, as administrative agerd eollateral agent, Deutsche Bank Securitiesdnd. Banc of Americas Securities LLC as
joint lead arrangers and joint book runners, HSBCusities (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 lendersydtiey 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 with the same or new lenders or institutional
investors), including any agreement or indentuteraking the maturity thereof or otherwise restrtinyall or any portion of the Indebtedness
thereunder or increasing the amount loaned or isthereunder or altering the maturity thereof.

“ Credit Facilities” means, one or more debt facilities, agreementduyding, 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 undge tndenture or any other indenture or note pueclagseement), receivables financing (including
through the sale of receivables to such lendets special purpose entities formed to borrow frardhslenders against such receivables) or letters of
credit, in each case, as amended, restated, ndhdiéirewed, refunded, replaced or refinanced (dictuany agreement to extend the maturity the

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

“ Default” means any event that is, or with the passager or the giving of notice or both would be, areBwof 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 Saleithab designated as Designated Non-cash Consiglefairsuant to an Officers’ Certificate setting
forth the basis of such valuation, less the amofinash or Cash Equivalents received in conneatitim a subsequent sale of such Designated Non-
cash Consideration.

“ Designated Preferred Stotkneans Preferred Stock of the Issuer or any dveatdirect parent company of the Issuer (othantBisqualified
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 designatddessgnated
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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 urideCertain Covenants—Restricted Payments.”

“ Disqualified StockR means, with respect to any Person, any Capi@tksof such Person which, by its terms (or by grens of any security into
which it is convertible or for which it is putabde exchangeable), or upon the happening of anytem@atures or is mandatorily redeemable (other
than as a result of a change of control or as$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 earliechefRina
Maturity Date of the notes or the date the notesharlonger outstandingrovided, however, that if such Capital Stock is issued to any gtarthe
benefit of employees of the Parent Guarantor dBltissidiaries or by any such plan to such emplgyaeh Capital Stock shall not constitute
Disqualified Stock solely because it may be requitebe repurchased by the Parent Guarantor Suitsidiaries 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 petloel Consolidated Net Income of such Person fon geciod (A) plus, without
duplication, and in each case to the extent deduntealculating Consolidated Net Income for suehigud:

(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\Mindigan single business taxylus

(b) Consolidated Interest Expense of such Permsiosuch 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 calengsr (with unused amounts in any
calendar year being carried over to succeedingdateyears)plus

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

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

(h) the amount of any expense to the extent a correlspgpamount is received in cash by the Issuer enBéstricted Subsidiaries from a Pel
other than the Issuer or any Subsidiary of thedisander any agreement providing for reimbursern&any 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 amydpexceed the amount of expense in respect &f padod, such excess amounts
received may be carried forward and applied agaixgénse in future periodglus

@

0

(k)

without duplication, any other non-cash char@acluding any impairment charges and the imp&purchase accounting, including, but not
limited to, the amortization of inventory step-fpxcluding any such charge that represents an aagrueserve for a cash expenditure for a
future period)plus

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

the sum of, without duplication, (i) non-cagms increasing Consolidated Net Income for swafiod (excluding any items which represent
the reversal of any accrual of, or cash reserveaftticipated cash charges or asset valuation tatgumgs made in any prior period); (ii) the
minority interest income consisting of subsidiazgdes attributable to the minority equity interedtdhird parties in any non-Wholly Owned
Subsidiary, (iii) the cash portion of “straight-dihrent 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 amaidithe related intercompany loan.
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“ Equity Interests means Capital Stock and all warrants, optionsther rights to acquire Capital Stock (but exclgdamy debt security that is
convertible into, or exchangeable for, Capital &oc

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

“ Exchange Act means the Securities Exchange Act of 1934, amdet and the rules and regulations of the Comamgziomulgated thereunder.

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

(a) contributions to its common equity capital;

(b) the sale (other than to a Subsidiary or tormaypagement equity plan or stock option plan orathgr management or employee benefit plan
or agreement of the Issuer or any Subsidiary) gfit@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 Indebtednesameans Indebtedness of the Issuer and its Subsigligother than Indebtedness under the Creditékgeait and the notes) in
existence on the Issue Date.

“ Fixed Charge Coverage Ratlaneans, with respect to any Person for any pec@tsisting of such Person and its Restricted Sisvsd’ most
recently ended four fiscal quarters for which intrfinancial statements are available, the ratiBBRITDA of such Person for such period to the
Fixed Charges of such Person for such period.dretient that the Issuer or any Restricted Subgidhiaurs, assumes, guarantees or redeems any
Indebtedness or issues or repays Disqualified Stoékeferred Stock subsequent to the commencemhéime period for which the Fixed Charge
Coverage Ratio is being calculated but on or godhe event for which the calculation of the Fixgldarge Coverage Ratio is made (the “Calculation
Date”), then the Fixed Charge Coverage Ratio sletialculated giving pro forma effect to such imeoce, assumption, guarantee or repayment of
Indebtedness, or such issuance or redemption guBligied Stock or Preferred Stock, as if the séme occurred at the beginning of the applicable
four-quarter period.

For purposes of making the computation referreabiove, Investments, acquisitions, dispositions gersr, consolidations and discontinued
operations (as determined in accordance with GAtAB)have been made by the Issuer or any RestiSbdidiary during the four-quarter reference
period or subsequent to such reference period amd prior to or simultaneously with the CalculatiDate shall be calculated on a pro forma basis
assuming that all such Investments, acquisitioispasgitions, mergers, consolidations and discoetinpperations (and the change in any associated
fixed charge obligations and the change in EBIT@Aulting therefrom) had occurred on the first dbthe 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 suatiog) shall have made any Investment, acquisiti@position, merger, consolidation or
discontinued operation that would have requiredstdijent pursuant to this definition, then the Figddhrge Coverage Ratio shall be calculated
giving pro forma effect thereto for such periodfasich Investment, acquisition, disposition, mergensolidation or discontinued operation had
occurred at the beginning of the applicable fousstgr period.

For purposes of this definition, whenever pro forffect 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 fifgrar accounting Officer of the Issuer and shall
comply with the requirements of Rule 11-02 of Regjoh S-X promulgated by the Commission, except$hah pro forma calculations may include
(a) all adjustments commonly used by the Parent&iar in connection with the calculation of “Optang EBITDA” (i.e., net earnings less interest
income plus loss (earnings) from discontinued dji@rs, interest expense, taxes, and depreciatidraarortization, and further adjusted for other
charges and adjustments such as employee termmragitefits, costs from plant closures and relonajito the extent such adjustments, without
duplication, continue to be applicable to such fquarter period, and (b) operating expense redugtior such period resulting from the acquisition
which is being given pro forma effect that haverbezalized or for which the steps necessary fdiza#on have been taken or are reasonably
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expected to be taken within six months following aoch 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 applicablgrovidedthat, 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) oah adjustment or adjustments are based ondkerrable good faith beliefs of the Officers
executing such Officers’ Certificate at the timesath execution and (iii) that any related incuceenf Indebtedness is permitted pursuant to the
indenture. If any Indebtedness bears a floating e&tnterest and is being given pro forma effdw, interest on such Indebtedness shall be cadzlilat
as if the rate in effect on the Calculation Datd haen the applicable rate for the entire periakiify into account any Hedging Obligations
applicable to such Indebtedness).

Interest on a Capitalized Lease Obligation shali&emed to accrue at an interest rate reasonatgdynaed by a responsible financial or accounting
officer of the Issuer to be the rate of interegplioit in such Capitalized Lease Obligation in actance with GAAP. For purposes of making the
computation referred to above, interest on anybtetiness under a revolving credit facility computada pro forma basis shall be computed based
upon the average daily balance of such Indebtedhesisy the applicable period. Interest on Indebéss that may optionally be determined at an
interest rate based upon a factor of a prime ollaimate, a eurocurrency interbank offered rategtber rate, shall be deemed to have been based
upon the rate actually chosen, or, if none, theseaipon 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 geriod (excluding items eliminated in
consolidation) on any series of Preferred Stockunh Person and (c) all cash dividends paid, adand/or scheduled to be paid or accrued during
such period (excluding items eliminated in consatlioh) of any series of Disqualified Stock.

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

“ Fraport Transaction$ means (a) the relocation of a plant owned by miac@&mbH, a Subsidiary, located in Kelsterbach, Geymin connection
with a settlement reached with Fraport AG, a Gero@mnpany that operates the airport in Frankfurtn@ey, to relocate such plant, and the payi
to Ticona in connection with such settlement aftaltof at least €650.0 million for the costs assi@ad with the transition of the business from the
current location and closure of the Kelsterbachtplas further described in the current report om+8K filed by the Parent Guarantor with the S
on November 29, 2006 and the exhibits thereto,(Bhthe activities of the Parent Guarantor anéiibsidiaries in connection with the transactions
described in clause (c), including the selectioa akw 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 Pemsmans such Person consolidated with its Restri8tdxbidiaries and does not include any
Unrestricted Subsidiary. At any time after the esfate, the Issuer may elect to apply IFRS accogmiinciples in lieu of GAAP and, upon any
such election, references herein to GAAP (or ActiognStandards Codifications) shall thereafter testrued to mean IFRS (and equivalent
pronouncements) as in effect at the date of suetdtieh, except as otherwise provided in the indenprovidedthat any such election, once made,
shall be irrevocablegrovided, furtherthat any calculation or determination in the indeetthat requires the application of GAAP for pdsdhat
include fiscal quarters ended prior to Issuer'stéa to apply IFRS shall remain as previously gllted or determined in accordance with GAAP.
Issuer shall give notice of any such election madecordance with this definition to the Trustee ¢he holders of the notes. Notwithstanding the
forgoing, the Issuer may elect to recognize reveénwecordance 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 ohei§a) “+” and “-” in the case of
S&P’s current Rating Categories (e.g., a declinenfBB+ to BB would constitute a decrease of onégfian), (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 graugti (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 endorsemengotiable instruments for collection in the ordinagurse of business, direct or
indirect, in any manner including, without limitati, 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 thedssnder 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&sorits Guarantee
in accordance with the indenture, such Person shalle 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, interestratgmmodity cap agreements and currency
exchange, interest rate or commodity collar agregsne

(b) other agreements or arrangements designemtecp such Person against or mitigate fluctuatiorairrency 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 teptra Securitization Subsidiary against the cneslitassociated with specific Securitization
Assets.

“ IFRS” means the International Financial Reporting Stadd as adopted by the International Accountingditeds Board.

“ Indebtedness means, 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 onairmstruments or letters of credit (or, withowudble counting, reimbursement
agreements in respect thereof);

(i) representing the balance deferred and unpéitie purchase price of any property (includirapifalized Lease Obligations), except
(1) any such balance that constitutes a trade payaltsimilar obligation to a trade creditor, irchaase accrued in the ordinary course
of business and (2) reimbursement obligationsspeet 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 dadhe extent that any of the foregoing Indebtedriether than letters of credit and
Hedging Obligations) would appear as a liabilitpom 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, anyigédion by such Person to be liable for, or to @esy/pbligor, guarantor or otherwise, on the
Indebtedness of another Person (other than by sexhent of negotiable instruments for collectiothia ordinary course of business);

(vii) to the extent not otherwise included, Indgbtess 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 Issuer
any of its Restricted Subsidiaries) under any Sgzation Financing (as set forth in the books aacbrds of the Issuer or any
Restricted Subsidiary);

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

(2) Indebtedness of a third party that is not filiate of the Parent Guarantor or any of its Sdlzsies that is attributable to supply or
lease arrangements as a result of consolidatioaruh8C 810-10 or attributable to “take-or-pay” aaats accounted for in a
manner similar to a capital lease under ASC 840+1ASC 840-40, in either case so long as (A) sugply or lease arrangements
or such take-or-pay contracts are entered intberotdinary course of business, (B) the Board oé&ors 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 anytalehor-pay contract is
treated as an operating expense that reduces EBISREN be deemed not to constitute Indebtedness.
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“ Independent Financial Advisémeans an accounting, appraisal or investmentibgrfikm or consultant of nationally recognizedrstiang that is,
in the good faith judgment of the Issuer, qualifiegperform the task for which it has been engaged.

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

“ Investment Grade Securitiégneans:

(a) securities issued by the United States govemior by any agency or instrumentality thereof dindctly and fully guaranteed or insured by
the United States government (other than Cash Bbarits) and in each case with maturities not exngeado 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 distabuand

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

“ Investment$ means, with respect to any Person, all direghdirect investments by such Person in other Par§ocluding Affiliates) in the forms
of loans (including guarantees or other obligatjpadvances or capital contributions (excludingoacis receivable, trade credit, advances to
customers, commission, travel and similar advatwefficers and employees, in each case made iarthipary course of business), purchases or
other acquisitions for consideration of Indebtedn&sjuity Interests or other securities issuedriyyather Person and investments that are required
by GAAP to be classified on the balance sheet (@i the footnotes) of such Person in the sameneraas the other investments included in this
definition to the extent such transactions invdlwe 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 Issuerlgbiger will be deemed to have made an Investnmetitedate of any such sale or disposition equal
to the fair market value of the Equity Interestso€h Subsidiary not sold or disposed of in an arhdatermined 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 “Certaime@ants—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 tiirat such Subsidiary is designated an Unredirigtésidiary; (b) any property transferred to onfi
an Unrestricted Subsidiary shall be valued ataitssrharket value at the time of such transfer,dohecase as determined in good faith by the Issuer;
and (c) any transfer of Capital Stock that resul@n entity which became a Restricted Subsidiéiar éhe Issue Date ceasing to be a Restricted
Subsidiary shall be deemed to be an Investment amaount equal to the fair market value (as detegthby the Board of Directors in good faith as
of the date of initial acquisition) of the Capigtiock of such entity owned by the Issuer and the&riRéed Subsidiaries immediately after such trar.

“ Issue Daté means September 24, 2014 .

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

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

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

“ Net Incomé& means, with respect to any Person, the net inddmss) of such Person, determined in accordande®AAP and before any
reduction in respect of Preferred Stock dividendaazretion of any Preferred Stock.

“ Net Proceeds means the aggregate cash proceeds received ligsiter or any of its Restricted Subsidiaries speet of any Asset Sale (including
any cash received in respect of or upon the sab¢her disposition of any Designated Necesh Consideration received in any Asset Sale aypdas|
payments received by way of deferred payment ofcipal pursuant to a note or installment receivabletherwise, but only as and when received,
but excluding the assumption by the acquiring Fecfdndebtedness relating to the disposed assetther consideration received in any other non-
cash form), net of the direct costs relating tchsisset Sale and the sale or disposition of sudigbated Non-cash
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Consideration (including, without limitation, legalccounting and investment banking fees, and bagleeand sales commissions), and any reloc
expenses incurred as a result thereof, taxes pagdy@able as a result thereof (after taking intwoaat any available tax credits or deductions and a
tax sharing arrangements related thereto), amaaqtsred to be applied to the repayment of priricipeemium (if any) and interest on Indebtedness
required (other than pursuant to the second pgrhgrithe covenant described under “—Repurchageeadption of Holders—Asset Sales”) to be
paid as a result of such transaction, and any dieducf appropriate amounts to be provided by 8siér as a reserve in accordance with GAAP
against any liabilities associated with the asggiabed 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 suangaction.

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

“ Officer” means the Chairman of the Board, the Chief Exeeu®fficer, 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 ghigncipal executive officer,
the principal financial officer, the treasurer be fprincipal accounting officer of the Issuer, thegets the requirements set forth in the indenture.

“ Parent Guarantor’ means Celanese Corporation, a Delaware corporatio

“ Permitted Businessmeans the chemicals business and any servicegtias or businesses incidental or directly rethbr similar thereto, any line
of business engaged in by the Issuer and its Sabigisl on the Issue Date or any business actiki@yis a reasonable extension, development or
expansion thereof or ancillary or complimentaryré¢he.

“ Permitted Debt is defined under the caption “Certain Covenantsedtrence of Indebtedness and Issuance of PrefStostt.”

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

(c) any Investment by the Issuer or any Restrielsidiary of the Issuer in a Person that is eedag a Permitted Business if as a result of
such Investment (i) such Person becomes a Resit$etbsidiary or (ii) such Person, in one transaatioa series of related transactions, is
merged, consolidated or amalgamated with or intéramsfers or conveys substantially all of itsedsgo, 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 unaecdption “—Repurchase at the Option of Holders—eASmles” or any other disposition
of assets not constituting an Asset Sale;

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

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

(g) any Investment acquired by the Issuer or agstiitted Subsidiary (i) in exchange for any otln@estment or accounts receivable held by
the Issuer or any such Restricted Subsidiary imeotion with or as a result of a bankruptcy, wotkoeorganization or recapitalization of
the Issuer of such other Investment or accountsvable or (ii) as a result of a foreclosure by imier 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
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(i) any Investment by the Issuer or a Restricteds8liary in a Permitted Business having an agdecfgér market value, taken together with all
other Investments made pursuant to this claugkdf)are at that time outstanding (without givirfiget to the sale of an Unrestricted
Subsidiary to the extent the proceeds of suchdsal®t consist of cash and/or marketable secuy;ities to exceed 3.0% of Total Assets
(with the fair market value of each Investment faimeasured at the time made and without givingceffesubsequent changes in value);
provided, however, that if any Investment pursuant to this clauyés(imade in any Person that is not a Restrictdisifliary of the Issuer at
the date of the making of such Investment and @&rkon becomes a Restricted Subsidiary of therisdiee such date, such Investment
shall thereafter be deemed to have been made ptitsuelause (a) above and shall cease to haverhada pursuant to this clause (i) for so
long as such Person continues to be a Restrictesi@ary;

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

(k) guarantees (including Guarantees) of Indetgsslipermitted under the covenant contained undegaption “Certain Covenantdreurrence
of Indebtedness and Issuance of Preferred Stoekparformance guarantees incurred in the ordinanyse of business;

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

(m) Investments of a Restricted Subsidiary acquireef difte Issue Date or of an entity merged into f#seeér or merged into or consolidated with
a Restricted Subsidiary in accordance with the namedescribed under “Certain Covenants—Merger sGlahation or Sale of Assets” after
the Issue Date to the extent that such Investnvesits not made in contemplation of or in connectidih such acquisition, merger or
consolidation and were in existence on the dagofi acquisition, merger or consolidation;

(n) guarantees by the Issuer or any RestrictediBialoy of operating leases (other than Capitalizease Obligations) or of other obligations
that do not constitute Indebtedness, in each agatseesl into by any Restricted Subsidiary in theray course of business;

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

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

(o) Investments consisting of purchases and aitiguis of inventory, supplies, materials and equépitror 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 Subsidiargrig other Person in connection with a
Qualified Securitization Financing, including Intents of funds held in accounts permitted or negluby the arrangements governing ¢
Qualified Securitization Financing or any relatadebtednesgrovided, however, that any Investment in a Securitization Subsjdigiin
the form of a Purchase Money Note, contributiomdditional Securitization Assets or an equity iestr

(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 &id3.0% 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),cmekteed 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 witfiemg 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 suregppeal bonds to which such Person is a
party;
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(b)

(©

(d)

(e)

(f)

@

(h)
@

0

(k)

o

Liens in favor of issuers of performance, spted, indemnity, warranty, release, appeal orilsimrbonds or with respect to other regulatory
requirements or letters of credit or bankers’ ataeges issued, and completion guarantees providethfeach 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 Beet 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, iniclgdny acquisition by means of a merger or
consolidation with or into the Issuer or any Restdl Subsidiaryprovided, however, that such Liens are not created or incurred in
connection with, or in contemplation of, such asiion; 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 obligatiaf a Restricted Subsidiary owing to the Issuemmther Restricted Subsidiary permitted to
be incurred in accordance with the covenant desdrimder “Certain Covenants—Incurrence of Indeldsdmand Issuance of Preferred
Stock™;

Liens securing Hedging Obligations so longlasrelated Indebtedness is permitted to be indwneler 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 accounthfferson 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 Ireiréss secured by any Liens referred to in clag$e@), (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 ofligiieas (plus
improvements on such property), and (ii) the Inddbess secured by such Lien at such time is nedsed 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 amounéesgary to pay any fees and expenses,
including premiums, related to such refinancingumeing, extension, renewal or replacement;

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

Liens for taxes, assessments or other goventaheharges or levies not yet delinquent, or wisichbeing contested in good faith by
appropriate proceedings promptly instituted anidjeliitly conducted or for property taxes on propémt the Issuer or one of its
Subsidiaries has determined to abandon if thersalaurse for such tax, assessment, charge, leshgian is to such property;

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

(m) (i) pledges and deposits made in the ordinary eafdbusiness in compliance with the Federal Emgreyiability Act or any other

(n)

workers’ compensation, unemployment insurance @nersocial security laws or regulations and depascuring liability to insurance
carriers under insurance or self-insurance arraegésrin respect of such obligations and (ii) pledaed deposits securing liability for
reimbursement or indemnification obligations ofc(irding obligations in respect of letters of creglibank guarantees for the benefit of)
insurance carriers providing property, casualtjiaiility 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 wetdue by more than 30 days or that are being statén good faith by appropriate
proceedings and in respect of which, if applicatie,Issuer or any Restricted Subsidiary shall ls@teside on its books reserves in
accordance with GAAP;
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(o) zoning restrictions, easements, trackagesideases (other than Capitalized Lease Obligagtitinenses, special assessments, rights-of-way.
restrictions on use of real property and otherlgiréncumbrances incurred in the ordinary courdausfness that, in the aggregate, do not
interfere in any material respect with the ordinemyduct of the business of the Issuer or any Restr Subsidiary;

(p) Liens that are contractual rights of eéft{A) relating to the establishment of depositogjations with banks not given in connection viitk
issuance of Indebtedness, (B) relating to poolgubsié or sweep accounts of the Issuer or any RéstriSubsidiary to permit satisfaction of
overdraft or similar obligations incurred in thelorary course of business of the Issuer and thé&iBesl Subsidiaries or (C) relating to
purchase orders and other agreements entered itfit@wstomers of the Issuer or any Restricted Slidnsi in the ordinary course of
business;

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

() Liens securing obligations in respect of tradiated letters of credit permitted under the iceptCertain Covenants—Incurrence of
Indebtedness and Issuance of Preferred Stock” aetiog the goods (or the documents of title ippees 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 astfiRted Subsidiary in the ordinary course of
business;

(t) licenses of intellectual property granted in a n&roonsistent with past practi

(u) Liens in favor of customs and revenue authewiarising as a matter of law to secure paymeantisfoms 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 8igv&@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 outstandii

(x) Liens securing Capitalized Lease Obligatioestted to be incurred pursuant to the covenastrilged under “—Incurrence of
Indebtedness and Preferred Stock” and Indebtegregsstted to be incurred under clause (d) of tleoisd paragraph of such covenant;
provided, however, that such Liens securing Capitalized Lease Otitiga or Indebtedness incurred under clause (theotecond
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 slattse (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 i€Fetility permitted by clause (a) of the secomadayraph of the covenant described above
under “—Incurrence of Indebtedness and Issuané&geferred Stock” and (ii) other Indebtedness peeaiito 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 rekaoc subclause (iprovidedthat in the case of any such Indebtedness desdrilibis
subclause (ii), such Indebtedness, when aggregatkdhe amount of Indebtedness of the Issuer emReéstricted Subsidiaries which is
secured by a Lien, does not cause the Total Setienezfage Ratio to exceed 4.0 to Jpfyvided, further, that for purposes of this clause
(z) any revolving credit commitment shall be deerteede Indebtedness incurred in the full amourgusih 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 exaadtfor so long as such revolving credit commitmrentains outstanding) and any
subsequent repayment and borrowing under suchuviegatredit commitment shall be permitted to beused by a Lien pursuant to this
clause (2);

(aa) Liens on the assets of a Foreign Subsidiathieofssuer or any other Subsidiary of the Isshatris not a Guarantor Subsidiary and which
secure Indebtedness or other obligations of subisi8iary (or of another Foreign Subsidiary or Sdlasy that is not a Guarantor) that are
permitted to be incurred under covenant describeta 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 “Ceaivenants—Incurrence of Indebtedness and IssudriReferred Stock”; and

S-54




Table of Contents

(ac)Liens on cash and cash equivalents of Captive &mear Subsidiarie

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

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

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

Parent Guarantor or any Subsidiary of the Parear&uor to a Securitization Subsidiary in connectidgth a Qualified Securitization Financing,
which note is intended to finance that portiontaf purchase price that is not paid in cash or &iboion of equity and which (a) shall be repaid
from cash available to the Securitization Subsjdiather than (i) amounts required to be establistereserves, (i) amounts paid to investors in
respect of interest, (iii) principal, Securitizatifees and other amounts owing to such investat¢i@namounts paid in connection with the purchase
of newly generated receivables and (b) may be slitatied to the payments described in clause (a).

“ Qualified Proceed$ means assets that are used or useful in, or &&gtibck of any Person engaged in, a PermittednBasiprovidedthat the fair
market value of any such assets or Capital Stoak sb 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 mdlianore, the fair market value shall be determimgdn Independent Financial Advisor.

“ Qualified Securitization Financingmeans any Securitization Financing of a Secwdion Subsidiary that meets the following conditin(a) the
Board of Directors shall have determined in goathféhat such Qualified Securitization Financingc{uding financing terms, covenants, termination
events and other provisions) is in the aggregata@uically fair and reasonable to the Issuer ardSicuritization Subsidiary, (b) all sales of
Securitization Assets and related assets to therfieation Subsidiary are made at fair market ealas determined in good faith by the Issuer) and
(c) the financing terms, covenants, terminatiomévand other provisions thereof shall be marketsgas determined in good faith by the Issuer)
and may include Standard Securitization Undertakifitne grant of a security interest in any Seaatitbn Assets of the Issuer or any of its Rest
Subsidiaries (other than a Securitization Subspjiar 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 makingrmgs of the notes publicly
available, a nationally recognized United Statéisgeagency or agencies, as the case may be, eglegtthe 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 succesategories); (b) with respect to Moody’s, anyta# 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 equivalesypfuch categories
S&P or Moody’s used by another Rating Agency, plagable.

“ Rating Declinég’ 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 lond@sating of the notes is under publicly annodnoensideration for possible downgrade by a R
Agency which announcement is made prior to the ddegred to in clause (b)), the rating of the sagedecreased by either Rating Agency by one or
more Gradations and the rating by both Rating Agenen the notes following such downgrade is ndbaestment Grade Rating.

“ Reference German Bund Dealaneans any dealer @erman Bundesanleitemcurities 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 askecepfior the Comparable German Bund Issue (exprésssth 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 Suiasidof the Issuer that is not then an UnrestriGedisidiaryprovided,
however, that upon the occurrence of an Unrestricted Slidogi ceasing to be an Unrestricted Subsidiaryh Sudsidiary shall be included in the
definition of Restricted Subsidiary.

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

“ S&P” means Standard and Poor’s Ratings Services,isialivof The McGraw-Hill Companies, Inc. and itcsessors.
“ 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 sulijeatQualified
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 coniwecwvith any Qualified Securitization Financing.

“ Securitization Financing means any transaction or series of transactioaisrhay be entered into by the Issuer or any @ussidiaries pursuant to
which the Issuer or any of its Subsidiaries maj; sehvey or otherwise transfer to (a) a SecutiiiraSubsidiary (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 existingrising in the future) of the Issuer or any ofSisbsidiaries, and any assets related thereto iimg
all collateral securing such Securitization Assaliscontracts and all guarantees or other obligetin respect of such Securitization Assets, mdse
of such Securitization Assets and other assetshadrie customarily transferred or in respect of Wisecurity interests are customarily granted in
connection with asset securitization transactionslving 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 caxéor otherwise, including as a result of a
receivable or portion thereof becoming subjectrip asserted defense, dispute, off-set or counterafiany 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 Issuerafusther Person formed for the purposes of engagiagQualified
Securitization Financing in which the Issuer or &upsidiary of the Issuer makes an Investmentam¢hich the Parent Guarantor or any Subsidiary
of the Issuer transfers Securitization Assets atated assets) which engages in no activities akfzerin connection with the financing of
Securitization Assets of the Issuer or its Subsielia all proceeds thereof and all rights (contracand other), collateral and other assets rejatin
thereto, and any business or activities incidemtaélated to such business, and which is desigriatehe Board of Directors or such other Perset
provided below) as a Securitization Subsidiary @)co 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 obligatiotisgiothan the principal of, and interest on,
Indebtedness) pursuant to Standard Securitizatiwtetiakings), (i) is recourse to or obligates Bagent Guarantor or any other Subsidiary of the
Issuer in any way other than pursuant to Standaodii8ization Undertakings or (iii) subjects anypjperty or asset of the Issuer or any other
Subsidiary of the Issuer, directly or indirectlpntingently or otherwise, to the satisfaction tieérether than pursuant to Standard Securitization
Undertakings, (b) with which neither the Issuer aoy other Subsidiary of the Issuer has any maieuiatract, agreement, arrangement or
understanding (other than Standard Securitizatiodettakings) other than on terms which the Isse@saonably believes to be no less favorable t
Issuer or such Subsidiary than those that miglutibained at the time from Persons that are notiatifis of the Parent Guarantor and (c) to which
neither the Issuer nor any other Subsidiary ofi$kaer has any obligation to maintain or presenah ®ntitys financial condition or cause such er

to achieve certain levels of operating results. Aangh 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&gtion of the Board of Directors or such otherdeergiving 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 bsigriificant subsidiary” as defined in Article 1, [Bd-02 of Regulation S-
X, promulgated pursuant to the Securities Act,uehRegulation 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 Subsyiit being understood that any SecuritizatiopiRehase 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 Indebtssnand 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 Indktess of the Issuer that is by its terms suboreéhit right of payment
to the notes and (b) with respect to any Guaranfttite notes, any Indebtedness of such Guarardabigloy 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 busieesisy, of which more than 50% of the total votipgwer of shares of Capital Stock entitled
(without regard to the occurrence of any continggne vote in the election of directors, managartstees thereof is at the time owned or
controlled, directly or indirectly, by that Personone or more of the other Subsidiaries of thasé®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 Sulsidiaf that Person or a combination thereof whathéhe form of membership, general,
special or limited partnership or otherwise anggiiich Person or any Restricted Subsidiary of Se&kon 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 Issuetits Restricted Subsidiaries, as shown on & necent balance sheet of the
Issuer.

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

which internal financial statements are availaliighe event that the Issuer or any Restricted i8idyg incurs, assumes, guarantees or redeems any
Indebtedness or issues or repays Disqualified Stoékeferred Stock subsequent to the commenceofi¢i period for which the Total Secured
Leverage Ratio is being calculated but on or pdahe event for which the calculation of the T@&akured Leverage Ratio is made, then the Total
Secured Leverage Ratio shall be calculated givinggrma effect to such incurrence, assumptionraputae or repayment of Indebtedness, or such
issuance or redemption of Disqualified Stock of€red Stock, as if the same had occurred at tgagbig 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 Subsjd{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 Bauiterests or Indebtedness of, or owns or hofgyslaen on, any property of, the Issuer or any
Restricted Subsidiary of the Issuer (other thanSulysidiary of the Subsidiary to be so designadyidedthat (i) such designation complies with
the covenant contained under the caption “Certaive@ants—Restricted Payments” and (ii) each oftd)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 atlyeodssets 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 dsfuany outstanding Indebtedness of such
Unrestricted Subsidiary, and such designationavily be permitted if (a) such Indebtedness is pgechiunder the covenant described under the
caption “—Incurrence of Indebtedness and Issuah&eaderred Stock,” calculated on a pro forma basif 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 designatiothbyBoard of Directors shall be notified by thsuier to the Trustee by promptly filing with the
Trustee a copy of the board resolution giving dffecsuch 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 any tirh
determination thereof, the amount of United Stdtdkars obtained by translating such other currénegglved in such computation into United States
dollars at the spot rate for the purchase of UrfBtades dollars with the applicable other curreaypublished 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 statéeofJnited States, and the District of Columbia.

“ United States persdimeans any individual who is a citizen or residehthe United States for United States federabine 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 Distfict 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 Uniidtes persons have the authority to control all of
its substantial decisions or (b) it has a valicttd® in place under applicable Treasury regulaitmbe 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 Maturitymeans, when applied to any Indebtedness at aiey tiee number of years obtained by dividing:

(&) the sum of the products obtained by multiglyi) the amount of each then remaining installmsimking fund, serial maturity or other
required payments of principal, including paymeriireal 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 Subsidigris any Wholly Owned Subsidiary that is a ResdeitSubsidiary.

“ Wholly Owned Subsidiafyof any Person means a Subsidiary of such Ped<i%o of the outstanding Capital Stock or other awimig interests of
which (other than directors’ qualifying shares ominee or other similar shares required pursuaappdicable law) shall at the time be owned by
such Person or by one or more Wholly Owned Subrsédiaf 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 sectionaswning Clearstream and Euroclear and their lmuky systems and procedures from sources
we believe to be reliable. We take no responsybitit an accurate portrayal of this information alddition, the description of the clearing systéms
this section reflects our understanding of thesaled procedures of Clearstream and Eurocleaegstie 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 registerg¢tlé name of the nominee of the common depoditeithe accounts of Clearstream and
Euroclear. Except as set forth below, the glob&&simay be transferred, in whole and not in paifly tbo Euroclear or Clearstream or their respective
nominees. You may hold your interests in the glolwaés in Europe through Clearstream or Eurockgtiver as a participant in such systems or
indirectly through organizations that are particifgain such systems. Clearstream and Eurocleahuwlil interests in the global notes on behalf of
their respective participating organizations ortooeers through customers’ securities accounts éaiGtream’s or Euroclear’s names on the books of
their respective depositories. Book-entry inter@sthe notes and all transfers relating to thesatill be reflected in the book-entry records of
Clearstream and Euroclear. So long as the notdsedden global form, Clearstream and Eurocleattlieir respective nominees), as applicable, will
be considered the sole holders of the global rforesll purposes under the Indenture governingibtes. As such, participants must rely on the
procedures of Clearstream and Euroclear (or tesective nominees), as applicable, to exerciseighis of holders under the Indenture.

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

Clearstream and Euroclear have established eléctsenurities and payment transfer, processingoslegyy 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®held in definitive form. Special procedures to
facilitate clearance and settlement have beenledtali among these clearing systems to trade siesugicross borders in the secondary market.

The policies of Clearstream and Euroclear will goyeayments, transfers, exchanges and other meagtatig to the investor’s interest in the notes
held by them. We have no responsibility for anyeaspf 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 participanf®pa these clearance and settlement functionsragleements they have made with one another
or with their customers. You should be aware they tare not obligated to perform or continue tdqrem these procedures and may modify them or
discontinue them at any time.

Except as provided below, owners of beneficialriggés in the notes will not be entitled to havenbees registered in their names, will not receive
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 reportswagkd by us or the trustee pursuant to the indentccordingly, each person owning a beneficial
interest in a note must rely on the procedureb@fdepositary and, if such person is not a paditipon the procedures of the participant through
which such person owns its interest, in order ®rese any rights of a holder of notes.

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

Clearstream advises that it is incorporated urfueeiaws of Luxembourg as a professional deposit@garstream holds securities for its participa
organizations (Clearstream Participants) and fatés the clearance and settlement of securidesdctions between Clearstream Participants th
electronic bookentry changes in accounts of Clearstream Partitdpérereby eliminating the need for physical mogatrof certificates. Clearstree
provides to Clearstream Participants, among otliegs, services for safekeeping, administratioea@dnce and settlement of internationally traded
securities and securities lending and borrowinga@tream interfaces with domestic markets in s¢eeuntries. As a professional depositary,
Clearstream is subject to regulation by the Luxemngc&ommission for the Supervision of the Finan8ettor (Commission de Surveillance du
Secteur Financier). Clearstream Participants aegrézed financial institutions around the worltgluding underwriters, securities brokers and
dealers, banks, trust companies, clearing corporatind certain other organizations and may indlndeinderwriters. Indirect access to Clearstream
is also available to others, such as banks,

S-59




Table of Contents

brokers, dealers and trust companies that cleaugftr or maintain a custodial relationship with aastream 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 $ecurities for participants of Euroclear (Euezal Participants) and to clear and settle trarmasti
between Euroclear Participants through simultanetecgronic book-entry delivery against paymenrgréty eliminating the need for physical
movement of certificates and any risk from laclsiofiultaneous transfers of securities and cash.dieapincludes various other services, including
securities lending and borrowing and interface$ ditmestic markets in several countries. Eurodteaperated by Euroclear Bank S.A./N.V. (the
“Euroclear Operator”). All operations are condudbgdthe Euroclear Operator, and all Euroclear sgesiclearance accounts and Euroclear cash
accounts are accounts with the Euroclear Operatonclear Participants include banks (includingtia@banks), securities brokers and dealers and
other professional financial intermediaries and imajude the underwriters. Indirect access to Heards also available to other firms that clear
through or maintain a custodial relationship witBuwoclear Participant, either directly or inditgct

The Terms and Conditions Governing Use of Euroceakthe related Operating Procedures of the Eego&8ystem, or the Euroclear Terms and
Conditions, and applicable Belgian law govern sigiesrclearance accounts and cash accounts withBuheclear 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 withurocleal

All securities in Euroclear are held on a fungibiesis without attribution of specific certificatisspecific securities clearance accounts. The
Euroclear Operator acts under the Terms and Congitinly on behalf of Euroclear Participants amslf@record of or relationship with persons
holding securities through Euroclear Participants.

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

Clearance and Settlement Procedures

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

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

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

In addition, because of time-zone differences,ehmeay be problems with completing transactionslirimg Clearstream and Euroclear on the same
business day as in the United States. United Statestors who wish to transfer their interestthia 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 uhil next business day in Luxembourg or Brussels,
depending on whether Clearstream or Eurocleardd.us

Clearstream or Euroclear will credit payments ®dhsh accounts of Clearstream customers or Earquégticipants, as applicable, in accordance
with the relevant system’s rules and proceduretf)d¢@xtent received by its depositary. Clearstreathe Euroclear Operator, as the case may be,
will take any other action permitted to be takeralyolder under the indenture on behalf of a Ctesam customer or Euroclear participant only in
accordance with its relevant rules and procedures.
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Clearstream and Euroclear have agreed to the forggoocedures in order to facilitate transfershef notes among participants of Clearstream and
Euroclear. However, they are under no obligatiopagdorm 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 unwgllor unable to continue as depositary and a
successor depositary is not appointed by us wilidays, 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 globatenwill be registered in the name or names that
the depositary gives to the trustee or other releagent of the trustee. It is expected that thposigary’s instructions will be based upon direatio
received by the depositary from participants wibpect to ownership of beneficial interests inrtgistered global note that had been held by the
depositary. In addition, we may at any time deteshat the notes shall no longer be representedgbybal note and will issue notes in definitive
form in exchange for such global note pursuanhéogrocedure described above.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following is a summary of certain United Stdesteral 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 adrriatize and judicial interpretations thereof, alaf the date hereof and all of which are subject t
change, possibly on a retroactive basis. No rutiom the Internal Revenue Service (the “IRS”) haerbor is expected to be sought with respect to
any aspect of the transactions described hereicorflingly, no assurance can be given that the IR&gree with the views expressed in this
summary or that a court will not sustain any chkeby the IRS in the event of litigation.

This summary is limited to beneficial owners ofemthat purchase the notes for cash upon thdalirgsuance at their “issue price” (i.e., thetfirs
price at which a substantial amount of the note®id for money to investors, excluding sales tocbbouses, 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 incometsequences that may be relevant to
particular holders in light of their personal cinestances, or to certain types of holders that neegubject to special tax treatment (such as bamdks a
other financial institutions, real estate investtrtemsts and regulated investment companies, eraplgjock ownership plans, entities treated as
partnerships for United States federal income tap@ses or investors therein, former citizens sidents of the United States, controlled foreign
corporations, corporations that accumulate earnimgsoid United States federal income tax, insceacompanies, tax-exempt entities, dealers in
securities, brokers, “United States holders” (dindd below) whose functional currency is not theiteld States dollar or who hold notes through a
foreign entity or foreign account, non-United Sgatieists and estates with United States benefcigpiersons subject to the alternative minimum tax
or persons who hold the notes as a hedge or whgehtbeé interest rate on the notes). In additios,shmmary does not include any discussion of the
tax laws of any state, local or non-United Stat@gegnment that may be applicable to a particuldédéroand 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 Statdddr” is a beneficial owner of the notes thafds,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 UnBtdes federal income taxation regardless of itscs) o

« atrustif (a) a court within the United States exercise primary supervision over its admiatgin, and one or more United States persons have
the authority to control all of the substantial idemns of that trust or (b) the trust was in exisi 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 thatds a United States holder.

If an entity treated as a partnership for Uniteat&t federal income tax purposes holds the ndtes)nited States federal income tax treatment of a
partner in the partnership generally will dependsoch partner’s particular circumstances and orattigities of the partnership. Partners in
partnerships considering an investment in the rgfiesld 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 specificagion, and any consequences arising under dthiéed 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 thesy@te described under the headings “Description
of the Notes—Optional Redemption,” “—Payment of Ashal Amounts” and “—Repurchase at the OptiorHolders—Change of Control Event.”
Such a contingency could subject the notes to threigions of the Treasury Regulations relatingdoritingent payment debt instruments.” Under
these regulations, however, one or more contingsnaill not cause a debt instrument to be treasea @ntingent payment debt instrument if, as of
the issue date of the notes, such contingenciteiaggregate are “remote” or are considered tinbelental.” We believe and intend to take the
position that the possibility of our making suchtingent payments should be treated as remote raimdidental. Our position is binding on a holder,
unless the holder discloses in the proper mannigietdRS that it is taking a different position. wever, this
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determination is not binding on the IRS and is rehély 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 antant 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. Holaersirged 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 discussedvbghterest on the notes will generally be taxabla 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 tayppses that receives a payment of interest o
notes will be required to include in income (astediStates source ordinary income) the United Stid#ar value of the euro interest payment
(determined by translating the euro received baseithe spot rate of exchange on the date such payseeceived) 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 sudérest, but may have foreign currency exchange galioss attributable to the actual dispositiorhef
euros so received. Under applicable U.S. Treasgylations, the “spot rate” generally means adetaonstrated to the satisfaction of the District
Director or the Assistant Commissioner (Internaipthat reflects a fair market rate of exchangailable to the public for currency under a “spot
contract” in a free market and involving represéméaamounts. A “spot contraci8 a contract to buy or sell a currency on or betero business da
following the date of the execution of the contrdicsuch 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 ¢éaxhble year the United States dollar value ofitkerest in euros that has accrued with respect to
the notes during such taxable year. In generalJtiieed States dollar value of such accrued intewéisbe determined by translating such interdst a
the average spot rate of exchange for the accaragor, with respect to an accrual period thanspwo taxable years, at the average spot rate of
exchange for the partial period within each taxafela@r. An accrual basis United States holder magtehowever, to translate such accrued interest
into United States dollars using the spot ratexahange on the last day of the interest accruabgear, 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 peridthin each taxable year. Alternatively, if treest
day of an accrual period is within five businesggaf the date of receipt of the accrued intere&inited States Holder that has made the election
described in the prior sentence may translate suelest using the spot rate of exchange on tree afateceipt. The above election will apply to all
debt instruments held by an electing United Statdder from year to year and may not be changeldowttthe 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 (inctudpon the sale or other taxable disposition of a
note, with respect to amounts attributable to astttout 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 theamodf exchange on the date such interest is
received) and the United States dollar value ofriterest income such United States holder prelydasluded in income with respect to such
payment, regardless of whether the payment isdndanverted to United States dollars at such tiémy. 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, retirenrenther 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 extemreviously 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, retiremesther 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 bgpgtating such amount at the spot rate of exchangbesettlement date of the disposition. The
special election available to accrual basis Un8tates holders in regard to the sale or other difpn of notes traded on an established securities
market must be applied consistently to all debrimsents held by the United States holder from yegear and cannot be changed without the
consent of the IRS. If a note is not traded onsdaldished securities market (or, if a note israddd, but the relevant United States holder is an
accrual basis taxpayer that has not made thersettiedate election), a United States holder wibgnize foreign currency exchange gain or loss to
the extent that there are exchange rate fluctusti@tween the disposition date and the settlenaat d

A United States holder’s adjusted tax basis inta generally will be equal to the holder’'s Unitadt8s dollar cost therefor. If a United States épld
uses foreign currency to purchase a note, theofdke 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 willresult in taxable gain or loss for a United Stéusisler.

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 beitaain or loss and will be long-term capitalmar loss if at the time of the disposition the tddi
States holder’s holding period in the note excesdsyear. Long-term capital gains of non-corpotitged States holders generally will be taxed at
preferential rates. The deductibility of capitaddes is subject to limitations.

Upon the sale, exchange, redemption, retiremeathar taxable disposition of a note, United Statders may recognize exchange gain or loss that
is attributable to fluctuations in currency exchamgtes with respect to the principal amount ohsumte. 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 U
States dollar value of the United States holder'sifin currency purchase price for the note, ddtexchat 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 eéthe
cash basis United States holder or an electingiatbasis United States holder) and (b) the Urfiitades dollar value of the United States holder’s
purchase price for the note, determined at the gpetof exchange on the date the United Statelehplurchased such note. Any such exchange gain
or loss generally will constitute United Statesrsewrdinary income or loss. In addition, uponghge, exchange, redemption, retirement or other
taxable disposition of a note, a United Statesérofday realize exchange gain or loss attributabBntounts received with respect to accrued and
unpaid interest, if any, which will be treated &cdssed above under “—Payment of Interest.” Hegrgupon a sale, exchange, redemption,
retirement or other taxable disposition of a natelnited States Holder will realize any exchange galoss (including with respect to principal and
accrued interest) only to the extent of total gaitoss realized by such United States holder ch slisposition.

Exchange of Foreign Currencie

On a sale or other taxable disposition of a eutdnided States holder generally will recognize gaioss in an amount equal to the differencenif,
between (a) the amount of United States dollarthefair market value in United States dollarsuy§ other property, received by such United States
holder in such disposition and (b) the United $tdielder’s tax basis in the euro. A United Statdddr will have a tax basis in any euros received a
interest or upon the sale, exchange, redemptitiremeent or other taxable disposition of a noteatqo the United States dollar value thereof at the
spot rate of exchange in effect on the date ofipecé the euros.

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

Reportable Transaction Reportin

Treasury Regulations meant to require the repodirgertain tax shelter transactions cover ceftr@nsactions generally not regarded as tax shelters
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 Disclosuate®tent) if the holder recognizes a loss that squaéxceeds certain threshold amounts
(including, in the case of a foreign currency I&&0,000 in a single transaction for an individomatrust, and higher amounts for non-individualnno
trust taxpayers). United States holders are advsednsult their tax advisors to determine theorgpg obligations, if any, with respect to an
investment in the notes, including any requirenteriile IRS Form 8886 as part of their United Ssafesderal income tax returns.
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Medicare Tax

Legislation requires certain United States holdére are individuals, estates or certain trustsayp an additional 3.8% Medicare tax on the lesser of
(a) the United States person’s “net investmentrimebofor the relevant taxable year and (b) the exaéshe United States person’s modified gross
income for the taxable year over a certain thrasfwhich in the case of individuals will be betwegt?5,000 and $250,000 depending on the
individual’s circumstances). Net investment incomik generally include interest income and net gdiom the disposition of the notes, unless such
interest income or net gains are derived in thénargt course of the conduct of a trade or busifeteer than a trade or business that consists of
certain passive or trading activities). A Unitedt8s 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 notekbailubject to backup withholding with respecp&yments of interest on the notes, and the proc
of a sale or other disposition (including a retiegrhor redemption) of the notes, at the applictteate (currently at a rate of 28%), unless such
holder (a) is an entity that is exempt from backiginholding and, when required, demonstrates s, for (b) provides the applicable withholding
agent with its taxpayer identification number (“T)Ncertifies that the TIN provided is correct atit the holder has not been notified by the IRS
that such holder is subject to backup withholding tb prior underreporting of interest or dividenaisd otherwise complies with applicable
requirements of the backup withholding rules. Iditidn, such amounts will generally be subjectrtfmimation reporting requirements. A United
States holder that does not provide the applicatittholding 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 Statesl&omay be allowed as a credit against such
holder’s United States federal income tax liabilityd 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 withholdingheglunder the “portfolio interest exemption,” a Adnited States holder will generally not be
subject to United States federal income tax (orl@dnifed States federal withholding tax) on paymefiteiterest (including any additional amounts
paid in respect of any tax withheld) on the nokes ts not effectively connected with the non-Udiftates holder’s trade or businggsvidedthat:

« the nonUnited States holder does not actually or constrelgt own 10% or more of the total combined votpmver 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 busies

* the non-United States holder is not a “contrbfiereign corporationthat is related (actually or constructively) to thsuer; an

» certain certification requirements are r

Under current law, the certification requirement W€ satisfied in any of the following circumstasc

« If anon-United States holder provides to thpligable withholding agent a statement on an IR8F@/-8BEN or W-8BEN-E (or suitable
successor form), together with all appropriatecéittaents, signed under penalties of perjury, idgintif the non-United States holder by name
and address and stating, among other things,lthatdn-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 &rnishes the applicable withholding agent vaittopy thereof.

» If aforeign financial institution or other fage intermediary that holds the note on behalhef hon-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 ex¢imp described above are not satisfied, a 30% drtates federal withholding tax will apply to the
gross amount of interest on the notes that is fgaédnon-United States holder, unless either:rfgg@plicable income tax treaty reduces or elimmate
such tax, and the non-United States holder claimbenefit of that treaty by providing a propertynpleted 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 Statestlameon-United States holder provides an
appropriate statement to that effect on a prop=itgpleted 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 tmdrisiness in the United States and interestratais effectively connected with the conduct of
that trade or business, the non-United States haelillebe required to pay United States federabime tax on that interest on a net income basis in
generally the same manner as a United States holdless an applicable income tax treaty providesravise. If a non-United States holder is
eligible for the benefits of an income tax treagvireen the United States and its country of resigleany interest income that is effectively coned
with a United States trade or business will be etttto 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 &ffety connected with the non-United States holdeasle or business in the United States and
attributable to a permanent establishment (oredftxase 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 FONMSBEN or W-8BEN-E, as applicable.
In addition, a noridnited States holder that is treated as a foretgparation for United States federal income taxppses may be subject to a bra
profits tax equal to 30% (or lower applicable tyedte) 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 withholdingbgla 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 arhogpresenting accrued and unpaid interest, whilltbevtaxable as interest income as discussed
above), unless:

» the non-United States holder is an individuabvi$ypresent 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 thelhoited States holde

If the first exception applies, the non-United 8galholder generally will be subject to United Stdexleral income tax at a rate of 30% (unless a
lower treaty rate applies) on the amount by whisiUinited States-source capital gains exceed ittetdStates-source capital losses. If the second
exception applies, the non-United States holddrbeilsubject to United States federal income tathemet gain derived from the sale or other
taxable disposition of the notes in generally taime manner as a United States holder, unless dinapp income tax treaty provides otherwise. In
addition, corporate non-United States holders neagubject to a branch profits tax of 30% (or a loagplicable treaty rate) on any effectively
connected earnings and profits, subject to adjustsné a non-United States holder is eligible thoe benefits of an income tax treaty between the
United States and its country of residence, theddrstates 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 ndimited States holder the amount of any interest paithe notes in ea
calendar year, and the amount of United Stategdédeome tax withheld, if any, with respect t@eske payments. Copies of these information rel
may also be made available to the tax authorifiéseocountry in which you reside under the prauis of a specific treaty or agreement.

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

Payments of the proceeds from a sale or other siispo (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-Unéates 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 60#hore 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 UhBgates.

Payment of the proceeds from a sale or other digpogincluding a retirement or redemption) ofa@t@to or through the United States office of a
broker will be subject to information reporting amackup withholding unless the non-United Statddérccertifies 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 Statglsler may be allowed as a credit against
such holder’s United States federal income taxlitgtand may entitle the holder to a refummtpvidedthe required information is timely furnished to
the IRS.

Foreign Account Tax Compliance Act

Under Sections 1471 through 1474 of the Code (Se&ctions commonly referred to as “FATCA”"), a 30%ited States federal withholding tax may
apply to any interest income paid on the notes fordy disposition of a note occurring after Decembl, 2016, the gross proceeds from such
disposition, in each case paid to (a) a foreigarfaial institution (whether such foreign finandratitution is the beneficial owner or an internsagi
unless such foreign financial institution comphégh the requirements imposed by FATCA to collentl 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-finand@eign entity is the beneficial owner or an imbediary), 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 regardidg 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 reptasgive of each of the underwriters named belavbjeét to the terms and conditions set forth
in a firm commitment underwriting agreement amoagnd the underwriters, we have agreed to sdtfiemnderwriters, and each of the underwriters
has agreed, severally and not jointly, to purctiesa us, the principal amount of notes set fortbagite its name below.

Principal

Underwriter Amount of Notes

Deutsche Bank AG, London Branch € 87,000,00
Merrill Lynch International 30,000,00
Citigroup Global Markets Limited 30,000,00
HSBC Bank plc 30,000,00
J.P. Morgan Securities plc 30,000,00!
The Royal Bank of Scotland plc 30,000,00
Barclays Bank PLC 10,500,00
Commerzbank Aktiengesellschaft 10,500,00
Morgan Stanley & Co. LLC 10,500,00
Mitsubishi UFJ Securities International plc 10,500,00
PNC Capital Markets LLC 10,500,00
SMBC Nikko Capital Markets Limited 10,500,00
Total € 300,000,00

Subject to the terms and conditions set forth énuhderwriting agreement, the underwriters haveejrseverally and not jointly, to purchase all of
the notes sold under the underwriting agreemeantyfof these notes are purchased. If an undervaiitiaults, the underwriting agreement provides
that the purchase commitments of the nondefaultiderwriters may be increased or the underwritgmg@ment may be terminated.

We have agreed to indemnify the underwriters aei tontrolling persons against certain liabilitieconnection 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, subjegtrior sale, when, as and if issued to and accdptatem, subject to approval of legal matters by
their counsel, including the validity of the notasd 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, caneahodify offers to the public and to reject ordars
whole or in part.

Commissions and Discounts

The representative has advised us that the undersvgropose initially to offer the notes to thdlguat the public offering price set forth on the
cover page of this prospectus supplement. Afteirtiti@al offering, the public offering price or arother term of the offering may be changed. The
underwriters may offer and sell notes through @eétheir affiliates.

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

New Issue of Notes

The notes are a new issue of securities with rebéshed 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 timhdugh the underwriters have informed us that thayently intend to make a market in the notes
after we complete the offering, they have no obiayato do so and may discontinue making a markéhé notes at any time without notice. We
cannot assure you that liquid trading marketstierriotes 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 mamléwestors on or about September 24, 2044ich will be the tenth business day following tate

of pricing of the notes (such settlement beingrreféto as T+ 10). Under Rule 15¢6-1 under the @@&esiExchange Act of 1934, trades in the
secondary market are required to settle in thresikss days, unless the parties to any such tsqutessly agree otherwise. Accordingly, purchasers
who wish to trade notes on the date hereof or éx¢ succeeding six business days will be requisgdiirtue of the fact that the notes initially $etin
T+10, to specify an alternative settlement arrargygat the time of any such trade to prevent adaskttiement. Purchasers of the notes who wish tc
trade the notes prior to their date of deliveryeleder should consult their advisors.

Short Positions

In connection with the offering, the underwriteraynpurchase and sell the notes in the open markete transactions may include short sales and
purchases on the open market to cover positiorsentédy short sales. Short sales involve the sateéounderwriters 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 threlerwriters are concerned that there may be dowhprassure on the price of the notes in the open
market after pricing that could adversely affesteistors who purchase in the offering.

Similar to other purchase transactions, the und&mst purchases to cover the syndicate short salgshave the effect of raising or maintaining the
market price of the notes or preventing or retaydirdecline in the market price of the notes. Assalt, the price of the notes may be higher then t
price that might otherwise exist in the open market

Neither we nor any of the underwriters make anyasgntation or prediction as to the direction ognitade of any effect that the transactis
described above may have on the price of the nstexldition, neither we nor any of the underwsterake any representation that the
representatives will engage in these transactiotisab these transactions, once commenced, wilbaatiscontinued without notice.

Other Relationships

Some of the underwriters and their affiliates hamgaged in, and may in the future engage in, invesst 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 Branchaféiiate of Deutsche Bank Securities Inc., is #t#ninistrative agent and a lender under our
senior credit facilities, and affiliates of certahthe other underwriters are agents or lendeggaur senior credit facilities. Certain of the
underwriters or their affiliates are or may be mgtas arrangers, bookrunners, agents and/or lefatete potential amendment to our existing senior
credit facility and may receive customary fees arplenses in connection therewith. As describednfude of Proceeds,” we intend to use the net
proceeds from this offering, together with casthand, to redeem all of our outstanding 2018 Not&s 0 maturity, including 2018 Notes that may
be held by affiliates of certain of the underwister

In addition, in the ordinary course of their busim@ctivities, the underwriters and their affilateay make or hold a broad array of investments and
actively trade debt and equity securities (or eglaterivative securities) and financial instrumemsluding bank loans) for their own account aad
the accounts of their customers. Such investmertsacurities 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 hotdegcommend to clients that they acquire, long @nstiort positions in such securities and
instruments.

Sales in the United States may be made throughiceffiliates of the Underwriters. One or morets Underwriters may use affiliates or other
appropriately licensed entities for sales of theéddan jurisdictions in which such Underwriters a# otherwise permitted.

Certain of the underwriters or their respectivdiates 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 respectivdiafifis would hedge such exposure by entering
into transactions which consist of either the pasehof credit default swaps or the creation oftgbositions in our securities, including potengiall
the notes offered hereby. Any such credit defamdts or short positions could adversely affectreituiading 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 Prospectuecbve (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 obfffering contemplated by this prospectus to
public in that Relevant Member State other than:

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

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

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

For the purposes of this provision, the expresesicem offer of notes to the public in relation twyahotes in any Relevant Member State means the
communication in any form and by any means of sigfit information on the terms of the offer and tla¢es to be offered so as to enable an investor
to decide to purchase or subscribe the notesgasatne may be varied in that Member State by amsune 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 Relé\Mamber State), and includes any relevant implémgmeasure 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 documesibieing 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) wheeharofessional experience in matters relating to
investments falling within Article 19(5) of the Rincial Services and Markets Act 2000 (Financiahi®ion) Order 2005, as amended (the “Order”)
and/or (b) who are high net worth companies (os@as 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 actitdtyvhich 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 accopipguprospectus has been approved by or registeitadhe Securities and Futures Commiss
of Hong Kong or the Registrar of Companies of H&yg. The notes will not be offered or sold in Hdtgng other than (a) to “professional
investors” as defined in the Securities and Fut@ebnance (Cap. 571) of Hong Kong and any ruledenander that Ordinance; or (b) in other
circumstances which do not result in the documeiridpa “prospectus’ as defined in the Companiesiarte (Cap. 32) of Hong Kong or which do
not constitute an offer to the public within theaniang of that Ordinance. No advertisement, inwdtabr document relating to the notes which is
directed at, or the contents of which are likelyo&accessed or read by, the public of Hong Korge(et if permitted to do so under the securities
laws of Hong Kong) has been issued or will be iddneHong Kong or elsewhere other than with respeaibtes which are or are intended to be
disposed of only to persons outside Hong Kong &y tm“professional investors” as defined in the@dies 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 prospeitfuthe Monetary Authority of Singapor
Accordingly, this prospectus supplement and angrotfocument or material in connection with the offesale, or invitation for subscription or
purchase, of the notes may not be circulated drilsisged, nor may the notes be offered or soldhjeomade the subject of an invitation for subsari
or purchase, whether directly or indirectly, togmrs in Singapore other than (a) to an institutioneestor under Section 274 of the Securities and
Futures Act (Chapter 289) (the “SFA"), (b) to aerent 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 condita@nany other applicable provision of the SFA.
Where the notes are subscribed or purchased uedéos 275 by a relevant person which is: (a) @armation (which is not an accredited investor)
the sole business of which is to hold investmentkthe entire share capital of which is
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owned by one or more individuals, each of whomigecredited investor; or (b) a trust (where thstie is not an accredited investor) whose sole
purpose is to hold investments and each benefiSaap accredited investor, then securities, delveatand units of securities and debentures of that
corporation or the beneficiariesghts and interest in that trust shall not be dfarable for 6 months after that corporation ot thast has acquired t
notes under Section 275 except: (i) to an instindl investor under Section 274 of the SFA or telavant person, or any person pursuant to Section
275(1A), and in accordance with the conditionscHjeel in Section 275 of the SFA; (ii) where no sateration 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, ditfg 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 adapanese Person, except in compliance with allcglype laws, regulations and ministerial guidelines
promulgated by relevant Japanese governmentabata@ry authorities in effect at the relevant tifRer 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 shaes 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 ofrmomshares 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 pragpesr any other prospectus, disclosure
document, offering material or advertisement refato the common shares in Australia, unless é)ntnimum aggregate consideration payable by
each offeree is the United States dollar equivadéat least A$500,000 (disregarding moneys lenthieyofferor or its associates) or the offer
otherwise does not require disclosure to investoescordance with Part 6D.2 of the Corporations 2801 (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 prospectaagntrto Article 652a or Article 1156 of the
Swiss Code of Obligations and the notes will nolisted on the SIX Swiss Exchange. Therefore, phisspectus supplement and the accompanying
prospectus may not comply with the disclosure stesglof the listing rules (including any additiofisling rules or prospectus schemes) of the SIX
Swiss Exchange. Accordingly, the notes may notffered 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 siritiution. Any such investors will be individualiypproached 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 accordanttetive 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 DIR&A no responsibility for reviewing or verifyi
any documents in connection with Exempt Offers. DA has not approved this prospectus supplenmehtree accompanying prospectus
supplement nor taken steps to verify the infornmagiet forth herein and has no responsibility fer phospectus supplement. The notes to which this
prospectus supplement and the accompanying prespesgtate may be illiquid and/or subject to resiits on their resale. Prospective purchasers of
the notes offered should conduct their own dugeliice on the notes. If you do not understand theeats of this prospectus supplement and the
accompanying prospectus you should consult an ea#tbfinancial advisor.
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LEGAL MATTERS

The validity of the notes and guarantees will bgspd upon for us by Gibson, Dunn & Crutcher LLPwNérk, New York. The validity of the notes
and the guarantees will be passed upon for therumitiers by Cahill Gordon & ReindelLp, 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 Holdings klwholly-owned subsidiary of Celanese Corporatinay offer from time to time to sell one
or more of the securities described in this prosmeseparately or together in any combination. dihect and indirect wholly-owned subsidiaries of
Celanese US Holdings LLC that are identified asegistrants in the registration statement contgitiis prospectus may guarantee the debt
securities of Celanese US Holdings LLC.

Each time we offer securities using this prospecatswill provide specific terms and offering pricia supplements to this prospectus. The
prospectus supplements may also add, update ogetiha information contained in this prospectusaiticalso describe the specific manner in
which we will offer these securities. You shouldefally read this prospectus and the applicablespectus 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 througterwriters, dealers or agents, or through a
combination of these methods. The names of anyrumiters, dealers or agents will be included irraspectus supplement. If any agents, dealers or
underwriters are involved in the sale of any sei@g;i the applicable prospectus supplement wilfargth any commissions or discounts.

Celanese Corporation’s Series A common stocktisdien the New York Stock Exchange under the syr®Bl”

The principal executive offices of Celanese Corpjorsand Celanese US Holdings LLC are located at\®2 Las Colinas Blvd., Suite 900N, Irving,
Texas 75039-5421, and the telephone number foried®72) 443-4000.

Investing in our securities involves risks. We diagss 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 n our subsequent periodic filings.
The prospectus supplement relating to a particulaoffering of securities may discuss certain risks dhvesting 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 staterttaattwe filed with the Securities and Exchange @ussion (“SEC”) as a “well-known seasoned
issuer” as defined in Rule 405 under the Securftigtof 1933, as amended (“Securities Act”), usintshelf” registration process. Under this shelf
process, we may sell any combination of the seearitescribed in this prospectus in one or morerioffjs. 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 agehaformation 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 thispeotis may describe, as applicable: the termseodeaurities offered, the initial public offeringqge,
the price paid for the securities by any underusijteet proceeds, the plan of distribution andatier specific terms related to the offering of the
securities.

You should rely only on the information in this ppectus, and any supplement to this prospectusding the information incorporated by
reference. We have not authorized any other pdcsprovide you with different information. If anyermprovides you with different or inconsistent
information, you should not rely on it. We are nwiking an offer to sell the securities in any jdigion where the offer or sale is not permitteduy
should assume that the information appearing arparated 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 eefeg. Our business, financial condition, resul
operations, and other information contained in gh@spectus and any prospectus supplement maychaveed since that date.

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

* “Celanese US” means Celanese US Holdings LLhally-owned subsidiary of Celanese, and not its subgdiaan

« “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 byerse contain forward-looking statements, as
defined in Section 27A of the Securities Act, Smtt21E of the Securities Exchange Act of 1934 masraled (“Exchange Act”), and the Private
Securities Litigation Reform Act of 1995. You calentify these statements by the fact that theyadoeaiate 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,” “ignd,” “plan,” “project,” “may,” “can,” “could,” “might,” “will” and similar expressions, as they re
to us, are intended to identify forward-lookingtetaents. These statements reflect our current véadseliefs with respect to future events at the
time that the statements are made, are not hiatdects or guarantees of future performance aedabject to significant risks, uncertainties and
other factors that are difficult to predict and marfi 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 hadei@meliance placed upon them.

”ou " w " u " u ”ou ” o,

The following factors could cause our actual restdtdiffer 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 enails, 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 jgrime to customers or otherwise improve marginsugngrice 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 curratels of production costs and to improve prodiuittiy 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 aat#pto the Compar

» changes in the degree of intellectual propenty ether legal protection afforded to our produstgechnologies, 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 or delayconstruction 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, regians 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 noteefeed in this prospecti

Additional information regarding these and othetdas may be contained in our filings with the SiEGorporated 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 mssplerformance or achievements may vary
materially from those described in this prospeeanticipated, believed, estimated, expectedhdei#, planned or projected. Except as required by
law, we neither intend nor undertake any obligataond disclaim any duty to update these forwardkilug statements, which speak only as of their
respective dates.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements 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$fEC’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 morerimfation about the operation of the Public RefeedRoom. Our SEC filings are also available
at the offices of the New York Stock Exchange (“NE"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 tché SEC. Information contained on our Internet
website is 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 them. This meansttte can disclose important information to you
by referring you to information and documents thathave filed with the SEC. Any information that veder to in this manner is considered part of
this prospectus. Information that we later provioléhe 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 previgdided with the SEC. We specifically are
incorporating by reference the following documdjatier than, in each case, documents or informatemmed to have been furnished and not filed
in accordance with SEC rules):

e our Annual Report on Form 10-K for the fiscabyended December 31, 2013, filed with the SECehrdrary 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&)r115(d) of the Exchange Act until we sell
of the securities registered by this registrati@mtesnent, with the exception of any informatiomished to, and not deemed file with, the SEC.

You may request a free copy of any documents el above, including exhibits specifically incorgted 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 speyiat@aterials used in most major industries and
consumer applications. With sales almost equalliddd between North America, Europe and Asia, weeths full breadth of our global chemistry,
technology and business expertise to create valueustomers and the Company. We partner with mueste to solve their most critical needs while
making a positive impact on our communities andwbed. For more information about our busineseapk refer to the “Business” section in our
most recent Annual Report on Form 10-K filed whie SEC and incorporated by reference in this paispeand the “Management’s Discussion and
Analysis of Financial Condition and Results of CGyiems” sections of our most recent Annual ReporEorm 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 unconditidiy guarantee any series of debt securities
offered by this prospectus and related prospectpglement. The applicable prospectus supplemerth&rseries of debt securities will describe the
terms of the guarantee by the subsidiary guararittws subsidiary guarantors are US subsidiariestwéie all direct or indirect, wholly-owned
subsidiaries of Celanese US.
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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.
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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 ttedof directors may, except where otherwise predich the preferred stock designation, increase
(but not above the total number of authorized shafehe class) or decrease (but not below the eumbshares then outstanding);

« whether dividends, if any, will be cumulativermn-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 &doyshares 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 serié®inuent of any voluntary or involuntary liquidatjaissolution or winding-up of the affairs of
Celanese;

» whether the shares of the series will be coiblerinto shares of any other class or seriespgrather security, of Celanese or any other
corporation, and, if so, the specification of thieev class or series or other security, the comwergrice or prices or rate or rates, any rate
adjustments, the date or dates as of which theeshvetl be convertible and all other terms and d¢timas 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 paragraphesy have an anti-takeover effect and may
delay, defer or prevent a tender offer or take@atgmpt that a stockholder might consider in itst lierest, 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 direstarith the classes to be as nearly equal in number
as possible. The members of each class servetlioeeyear 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 piothat the number of directors will be fixed frtime to time pursuant to a resolution adopted by
the board of directors, provided that at all tittessboard must consist of not less than seven oe than fifteen directors.

Removal of Directors
Celanese’s Charter and By-laws provide that dirsatoay 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 thatreawly created directorships and any vacancietemoard 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") prdes 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; Stoakter Action by Written Consent

Celanese’s Charter provides that a special meefistpckholders may be called at any time onlyh®y¢hairman of the board of directors, the board
or a committee of the board of directors which Ibesn granted such authority by the board.

The DGCL permits stockholder action by written camtsunless otherwise provided by a company’s chaelaneses Charter precludes stockholc
action by written consent.

Advance Notice Requirements for Stockholder Propssand Director Nomination:

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 theiogwsal 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 megtirere first mailed. Celanese’s By-laws also
specify requirements as to the form and conteatgibckholder’s notice. These provisions may imp#dekholdersability to bring matters before
annual meeting of stockholders or make nominationdirectors at an annual meeting of stockholders.

Supermajority Provision:

The DGCL provides generally that the affirmativaesof a majority of the outstanding shares entittedote is required to amend a corporation’s
certificate of incorporation or by-laws, unless tegtificate of incorporation requires a greatecpatage. Celanese’s Charter provides that the
following provisions in the Charter and By-laws ntayamended only by a vote of at least 80% of dimg power of all of the outstanding shares of
our stock entitled to vote in the election of dimgs, 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 thertd@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 awevly created directorshij
» the advance notice requirements for stockholdgogsals and director nominations;
» the amendment provision requiring that the aboweeipions be amended only with an 80% supermajontg

In addition, Celanese’s Charter grants the boantirettors the authority to amend and repeal théaBss without a stockholder vote in any manner
not inconsistent with the laws of the State of Belee or Celanese’s Charter.

Limitations on Liability and Indemnification of Offcers and Directors

The DGCL authorizes corporations to limit or eliraie the personal liability of directors to corparas and their stockholders for monetary damages
for breaches of directors’ fiduciary duties. Celsgis Charter includes a provision that eliminatesgersonal liability of directors for monetary
damages for actions taken as a director, exceibfultity:

» for breach of duty of loyalt

» for acts or omissions not in good faith or involyimtentional misconduct or knowing violation of;

e under Section 174 of the DGCL (unlawful dividendstck repurchases and redemptions

» for transactions from which the director derivegmoper personal bene
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Celanese’s Charter and By-laws provide that the izmy must indemnify its directors and officershe fullest extent authorized by the DGCL.
Celanese is also expressly authorized to advantarcexpenses (including attorneys’ fees and d&uaents 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 ustfattract and retain qualified directors and exiee 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 dficgd) the likelihood of derivative litigation again
directors and officers, even though such an acti@uccessful, 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 hif an interested stockholder to effect various
business combinations with Celanese for a threeger@od following the time that such stockholdecbmes an interested stockholder. For purposes
of Section 203, a “business combination” is broatffined to include mergers, asset sales and tesactions resulting in a financial benefit te th
interested stockholder. An “interested stockholde®d person who, together with affiliates and asges, owns, or within the immediately preceding
three years did own, 15% or more of Celanese’sigattock.

An interested stockholder may not engage in a legsigombination transaction with Celanese withintitihee-year period following the time that
such stockholder became an interested stockhoidess:

» before such time, the board approved eithebtisiness combination or the transaction which teduh the stockholder becoming an interested
stockholder;

» upon consummation of the transaction in whighdtockholder became an interested stockholdemtbrested 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 authorizea ainaual 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 trangfentand registrar for Celanese’s Common Stock.
Listing

Celanese’s Common Stock is listed on the NYSE uttdesymbol “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 listethe NYSE, require stockholder approval of cartssuances equal to or exceeding 20% of the
then-outstanding voting power or then outstandimgioer of shares of Common Stock. These additidrakes may be used for a variety of corporate
purposes, including future public offerings, toseaadditional capital or to facilitate acquisitions

One of the effects of the existence of unissueduamdserved common stock may be to enable Celanbeatd of directors to issue shares to persons
friendly to current management, which issuancedtoehder more difficult or discourage an attempihitain control of the Company by means of a
merger, tender offer, proxy contest or otherwiseg, thereby protect the continuity of managementgossibly deprive the stockholders of
opportunities to sell their shares of common statcrices 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. Tagticular terms of the debt securities offered by
any prospectus supplement and the extent, if anyhich the general provisions described below aggly to those securities will be described in
the applicable prospectus supplement. As you teadséction, please remember that the specifict@fra debt security as described in the applit
prospectus supplement will supplement and may matifeplace the general terms described in thigse If there are any differences between the
applicable prospectus supplement and this prospettte applicable prospectus supplement will céné® a result, the statements we make in this
section may not apply to the debt security you lpase.

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 aithenior debt securities or subordinated debt g&sirAny senior debt securities will be issued
under an indenture, which we refer to as the seni@nture, entered into or to be entered into betwus and the trustee named in the applicable
prospectus supplement. Any subordinated debt se=uwill be issued under a different indenturejolibwe 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 indentacethe subordinated indenture as the indenturestaeach of the trustees under the indenture
trustee. In addition, the indentures may be suppieetd or amended as necessary to set forth the terthe debt securities issued under the
indentures. You should read the indentures, inolydiny amendments or supplements, carefully tg filderstand the terms of the debt securities.
The terms of the debt securities will include thetsted in the indentures and those made paredhttentures by reference to the Trust Indenturt

of 1939.

Any senior debt securities that Celanese US mapissll be our unsubordinated obligations. Theyl vahk equally with each other and all of our
other unsubordinated debt, unless otherwise ineticiat 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. SeafiRing.” The subordinated debt securities will ri
equally with each other, unless otherwise indicétetie applicable prospectus supplement. We wilidate in each applicable prospectus
supplement, as of the most recent practicable teteaggregate amount of our outstanding debtwtbatd rank senior to the subordinated debt
securities.

The indentures will not limit the amount of debtwseties that can be issued thereunder and willigeothat debt securities of any series may be
issued thereunder up to the aggregate principatatitbat we may authorize from time to time. Unlegerwise provided in the applicable
prospectus supplement, the indentures will nottlihe amount of other indebtedness or securitigs@elanese US may issue. Celanese US may
debt securities of the same series at more thatimeeand, unless prohibited by the terms of thieesewe 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 reopeniragsaries, 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 bleesuticated 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 premitiany, of the debt securities of the seriggagable

» the rate or rates, which may be fixed or vagaht which the debt securities of the series &l interest or the manner of calculation of such
rate or rates, if any, including any proceduregay 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 anterest, if any, on the debt securities of theeseshall be payable, where the debt securitiesaf s
series may be surrendered for registration of fesrms 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 giw@fue, the dates on which such interest willdeple or the manner of determination of such
dates, and the record date for the determinatidrolafers to whom interest is payable on any sutbsga

* any trustees, authenticating agents or paying ageith respect to such series, if different frorasth set forth in the applicable indent
« theright, if any, to extend the interest paymeariqls or defer the payment of interest and thatthur 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, purchaseepaly debt securities of the series pursuant taserhyng fund or analogous provisions, including
payments made in cash in anticipation of futur&ismpfund 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 #nées shall be redeemed, purchased or repaid,
in whole or in part, pursuant to such obligation;

« the form of the debt securities of the seriediding the form of the trustegtertificate of authentication for such sei

» if other than denominations of $1,000 or integraltiples of $1,000 in excess thereof, the denornonatin which the debt securities of the se
shall be issuable;

» the currency or currencies in which payment ofgtiecipal of, premium, if any, and interest on, dsécurities of the series shall be pay:

« if the principal amount payable at the statedumity 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 deéno be such principal amount as of any suchfdateny 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 bistanding as of any such date, or, in any such tiasenanner 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 Iseés! in whole or in part in the form of a globadwsity or securities, the type of global securiybe
issued; the terms and conditions, if different fritrase contained in the applicable indenture, wplich such global security or securities may
be exchanged in whole or in part for other indieidsecurities in definitive registered form; thedsitary 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 véltbnvertible into or exchangeable for other sé¢iestiand, 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 extfe period, and any other provision in additioonta lieu of those described herein;

e any additional restrictive covenants or eveiitdefault that will apply to the debt securitiestbé series, or any changes to the restrictive
covenants set forth in the applicable indenturéwhilhapply to the debt securities of the serishjch may consist of establishing different terms
or provisions from those set forth in the applieaibldenture or eliminating any such restrictivearmant or event of default with respect to the
debt securities of the series;

e any provisions granting special rights to holderewa specified event occt

« if the amount of principal or any premium ordrgst on debt securities of a series may be detedhwiith reference to an index or pursuant to a
formula, the manner in which such amounts will kéedmined;
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* any special tax implications of the debt securjtiesluding provisions for original issue discoseturities, if offeret
» whether and upon what terms debt securities ofiassmay be defeased if different from the provisiget forth in the applicable indenti
» with regard to the debt securities of any series do not bear interest, the dates for certainiredqueports to the truste

» whether the debt securities of the series valldsued as unrestricted securities or restriaedrities, and, if issued as restricted securithess,
rule or regulation promulgated under the Securiessin reliance on which they will be sold;

e any guarantees on the debt securities, suppkaiterthe guarantee by Celanese, and the termsamitions upon which any guarantees,
including the guarantee by Celanese, may be releasierminated;

» the provisions, if any, relating to any securitpyided for the debt securities of the se

* any depositaries, interest rate calculation tggexchange rate calculation agents or other ageittt respect to debt securities of such series if
other than those appointed in the applicable indent

» if the debt securities are subordinated debt séesirthe subordination terms of the debt secarit@«

e 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 regulatiorcluding the Securities Act and the rules agllations promulgated thereunder, or
advisable in connection with the marketing of dedxturities of that series.

We will comply with Section 14(e) under the Exchamfrt, to the extent applicable, and any otheréedfer rules under the Exchange Act that |
then be applicable, in connection with any obligatio purchase debt securities at the option ohtliéers thereof. Any such obligation applicable to
a series of debt securities will be described égtospectus supplement relating thereto.

Unless otherwise described in a prospectus supplierakating to any debt securities, there will lmecovenants or provisions contained in the
indentures that may afford the holders of debt stes protection in the event that we enter intughly leveraged transaction.

The statements made hereunder relating to the tadenand any debt securities that Celanese USgsag are summaries of certain provisions
thereof and are qualified in their entirety by refece to all provisions of the indentures and et 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 tlebt securities will be payable at the office cerary maintained by Celanese US for such purposes;
providedthat all payments of principal, premium, if anyddnterest with respect to the debt securitiesesgmted by one or more global securities
registered in the name of or held by The Depositanst Company (“DTC”) or its nominee will be maitheough the facilities of DTC. Until

otherwise designated by Celanese US, Celanesedifi8's or agency will be the office of the trusteaintained for such purpose.

Paying Agent and Registrar for the Debt Securities

The trustee will initially act as paying agent ardistrar. Celanese US may change the paying ageagistrar without prior notice to the holders,
and Celanese US, Celanese or any of their suhigigliaray act as paying agent or registrar.

Transfer and Exchange

A holder may transfer or exchange debt securitietordance with the applicable indenture. Holdelise required to pay all taxes due on tran:
Celanese US will not be required to transfer ohaxge any debt security selected for redemptiormirchase. 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 pipiable prospectus supplement, may be
guaranteed by subsidiary guarantors. Each prospeapplement will describe, as to the debt seesrtth 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 dfpayment to the senior debt securities. Anyesenf senior debt securities will rank equally in
right of payment with all existing and future liitiés of Celanese US that are not so subordinaag.series of senior unsecured debt securitiels wil
be effectively subordinated to all of Celanese U®'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 dapgent the terms and conditions, if any, upon wiich 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 se@gibeing offered to remit some payments to tHders of senior indebtedne
Redemption

If specified in the applicable prospectus suppleimea 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 peastus supplement. If we redeem the debt securities
of any series, we also must pay accrued and umpiickst, if any, to the date of redemption on siebt 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 afraubstantially all of its properties or asséts,
one or more related transactions, to another pgrsdess:

(1) either: (a) Celanese US or Celanese, as #$eroay 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 casbenaereinafter referred to as the Successor @oy)p

(2) the Successor Company (if other than Celab&ser Celanese, as the case may be) expressly essuinthe obligations of Celanese US or
Celanese, as the case may be, under the debttiscand the applicable indenture;

(3) immediately after such transaction no default cerifvof Default exists; al
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(4) Celanese US or Celanese, as the case magdiehave delivered to the trustee a certificatenfia responsible officer and an opinion of
counsel, each stating that such consolidation, erergtransfer and such amendment or supplemeanyi comply with the applicable
indenture.

The Successor Company will succeed to, and beisubstfor, Celanese US or Celanese, as the cagdeyainder the applicable indenture and the
debt securities.

Reports

So long as any debt securities are outstandingn@sk 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 afhe forgoing as the SEC may from time to t
by rules and regulations prescribe) that Celaneseb®r required to file with the SEC pursuant toti®ecl3 or Section 15(d) of the Exchange Act.
Celanese US shall be deemed to have complied dtprevious sentence to the extent that such irdbom, documents and reports are filed with
SEC via EDGAR, or any successor electronic deliygocedure. Delivery of such reports, informatiowl @ocuments to the trustee is for
informational purposes only and the trustee’s @aafi such shall not constitute constructive noti€any information contained therein or
determinable from information contained thereirjuding Celanese US’s compliance with any of itges@mnts 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, pittethe 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 apdlge, upon redemption, acceleration or othervaitprincipal of, or premium, if any, on
the debt securities;

(2) Celanese US defaults in the payment when @irdarest 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 agreecoatéined in the applicable indenture
(other than a default in the performance or bredchcovenant, warranty or agreement which is sigadiy dealt with in clauses (1) or
(2) above) and such default or breach continuea fmeriod of 90 days after the notice specifiedbel

(4) certain events of bankruptcy affecting Celanese

(5) Celanese’s guarantee with respect to suchssefisecurities shall for any reason cease torbghall for any reason be asserted in writing
by Celanese or Celanese US not to be, in full fara 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 ofttbard of directors under which such series
of securities is issued or in the form of secufitiysuch series.

A default under one series of debt securities ssuneler the applicable indenture will not neceshe a default under another series of debt
securities under such indenture. The trustee mthhaid notice to the holders of a series of debtisges issued under such indenture of any default
or event of default (except in any payment on thlet decurities of such series) if the trustee dmnmsiit 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 Dafapecified in clause (4) or (5) above) for deeof debt securities shall occur and be contiguin
the trustee or the holders of at least 25% in fpadl@amount 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 thetea specifying the respective Event of Default
and that it is a “notice of acceleration” (“Accedion Notice”), and the same shall become immeljiabee and payable. Notwithstanding the
foregoing, if an Event of Default specified in ck@u4) or (5) above occurs and is continuing, gdkanpaid principal of, and premium, if any, and
accrued and unpaid interest on all of the outstapdebt securities shall ipso facto become andnneeidiately due and payable without any
declaration or other act on the part of the trustegny holder of the debt securities.
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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 payofiehe principal of or interest on such debusiies.

Holders of debt securities of any series may néirer the applicable indenture or the debt seasitif that series except as provided in the
applicable indenture and under the Trust Indenuteof 1939, as amended. Subject to the provisadrike applicable indenture relating to the duties
of the trustee, the trustee will be under no obiigato exercise any of its rights or powers untherindenture at the request, order or directioanyf

of the holders of the debt securities of any setiatess such holders have offered to the trus@sonable indemnity. Subject to all provisionshef t
applicable indenture and applicable law, the haldéra majority in aggregate principal amount sgaes of the then outstanding debt securities of
such series issued under such indenture will Haseight to direct the time, method and place ofditing any proceeding for any remedy available
to the trustee or exercising any trust or poweirf@wad on the trustee.

Celanese US and Celanese will be required to delivihe trustee annually a statement regardingptiance with the indentures.
No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of Celanese, Celanese US or any guaranbsidiary or any direct or indirect parent en

as such, will have any liability for any obligatmof Celanese, Celanese US or any guarantor sabsigider 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 Waiver and release are part of the consider&ioissuance of the debt securities. The waiver may
not be effective to waive liabilities under the déeal securities laws.

Satisfaction and Discharge of Indentures
The applicable indenture shall cease to be of éur#ffifect with respect to a series of debt seagritvhen either:

(1) Celanese US has delivered to the trusteedfiocedlation all outstanding securities of sucheserdther 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 haverbeadue and payable or are by their terms to bechraeand payable within one year or
to be called for redemption within one year undearrgements satisfactory to the trustee for thengief notice of redemption, and
Celanese US or Celanese shall have irrevocablysitedowith the trustee as trust funds the entirewar in funds or governmental
obligations, or a combination thereof, sufficid@ntthe opinion of a nationally recognized firm aflependent public accountants, to pay at
maturity or upon redemption all securities of seehies; or

(3) Celanese US has properly fulfilled any otheams of satisfaction and discharge that may bfgétin 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 soalleobiCelanese US’s obligations under the applieatdenture. If Celanese US deposits with the
trustee funds or government securities sufficiemhke payments on any series of debt securitieseodates those payments are due and payable,
then, at Celanese US'’s option, either of the folfmawill 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 securitissaif series will not be entitled to the benefitthef
indenture under which such series was issued, ekme@elanese US'’s obligation to register the ¢fanor exchange of the debt securities of such
series, replace stolen, lost or mutilated debtriesior maintain paying
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agencies and hold moneys for payment in trushéncase of covenant defeasance, Celaness difijation to pay principal, premium and interes

the debt securities of such series will also s@v@@elanese US will be required to deliver to thistee an opinion of counsel that the deposit and
related defeasance would not cause the holdehealdbt securities of such series to recognizeniecgain or loss for federal income tax purposf
Celanese US elects legal defeasance, that opihicouasel 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 (includinghat limitation, consents obtained in connectiathva purchase of, or tender offer or exchangeroffe
for, debt securities), and any existing defaulkt@mpliance with any provision of the indenturetwe tlebt securities of any series issued thereunder
may be waived with the consent of the holders wiggority in principal amount of each series of defturities at the time outstanding that is affé

voting as a single class (including, without lintib@, consents obtained in connection with a pusehaf, or tender offer or exchange offer for, debt
securities).

Without the consent of each holder affected therahyamendment or waiver may not (with respechiodebt securities held by a non-consenting
holder):

(1) reduce the amount of debt securities of any serfese holders must consent to an amendment, supptemnwaivel

(2) reduce the rate of or change the time for paymeinterest 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 ofdaiwy security or change the time at which any deburity may or must be redeen
(5) make payments on any debt security payable in eayrether than as originally stated in such debusty;

(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 prinepedunt of the debt securities of any series necg$s waive compliance with certain
provisions of the indenture under which such debtisties were issued or to make any change imptiogision for modification; or

(8) waive a continuing default or event of default meliizgg 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 incoiesisy

(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 imidn to or in place of certificated debt seces
(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 maintttie qualification of the indenture under the Tiaglenture Act of 1939, as amendec
applicable;

(6) to add covenants that would benefit the haldérany outstanding series of debt securitie® 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) tochange or eliminate any of the provisiohthe indenture, provided that any such changdimiration 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 faamd terms and conditions of a new series of dehtrigges
(10) to permit or facilitate the defeasance and disahafghe debt securitie

(11) to issue additional debt securities of amyese provided that such additional debt securtti@ge the same terms as, and be deemed part of
the same series as, the applicable series of debtiges to the extent required under the indentur

(12) to make any change that does not adversely affeatights of any holder of outstanding debt seiaiin any material respect;

(13) to evidence and provide for the acceptance of app@nt by a successor trustee with respect togbeskcurities of one or more series
to add to or change any of the provisions of tlieimure as shall be necessary to provide for ditéde 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 applicableniha® at the request of any of the holders of any
debt securities issued under such indenture otdy #ffose holders have furnished the trustee indgmeasonably satisfactory to it.

If the trustee becomes a creditor of ours, it dlsubject to limitations in the indentures omrigéits to obtain payment of claims or to realize on
certain property received for any such claim, &sisty or otherwise. The trustee is permitted tgage in other transactions with us. If, however, it
acquires any conflicting interest, it must elimmatch conflict, resign or obtain an order from$&C permitting it to remain as trustee.

Governing Law

The indentures, the debt securities and the gusgarre or will be governed by, and construeddoraance with, the laws of the State of New Y
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 distributioincluding 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,sh@endered an opinion with respect to the validftthe securities being offered by this
prospectus. We have filed the opinion as an extoltihe registration statement of which this praspeis a part. If the validity of any securities i

also passed upon by counsel for the underwriteas afffering of those securities, that counsel adéllnamed 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 manageneassessment of the effectiveness of internal @ooter financial reporting as of December 31, 2018/e bee
incorporated by reference herein in reliance uperréports of KPMG LLP, independent registered ipudddcounting firm, incorporated by reference
herein, and upon the authority of said firm as etgi@ 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 edtie 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 incorponatesiance upon the report of such firm given mploeir authority as experts in accounting and
auditing.

The financial statements of National Methanol Conypglbn Sina”) as of December 31, 2013 and 2012 fan each of the three years in the period
ended December 31, 2013, incorporated in this Raigp by reference from Celanese Corporation’s AhReport on Form 10-K for the year ended
December 31, 2013 have been audited by BDO Dr. kheldaAl-Amri & Co., independent auditors, as statetheir report, which is incorporated
herein by reference. Such financial statements baee so incorporated in reliance upon the redatich firm given upon their authority as experts
in accounting and auditing.
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