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As filed with the Securities and Exchange Commissioon February 18, 2011
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

CELANESE US HOLDINGS LLC

(Exact name of registrant as specified in its cagit

2820 Delaware 20-1206848
(Primary Standard Industrial (State or other jurisdiction of (1.R.S. Employer
Classification Code Number) incorporation or organization) Identification Number)

CELANESE CORPORATION

(Exact name of registrant as specified in its chgrt

2820 Delaware 98-042072€
(Primary Standard Industrial (State or other jurisdiction of (1.R.S. Employer
Classification Code Number) incorporation or organization) Identification Number)
The subsidiary gt listed on ete.

Ah
(Exact name of registrant as specified in its cagit

1601 West LBJ Freeway
Dallas, Texas 75234
(972) 443-4000
(Address, including zip code, and telephone nunibelyding area code, of registrant's principal exgive offices)

James R. Peacock Il
Vice President, Deputy General Counsel and Assistaorporate Secretary
Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 75234
(972) 443-4000
(Name, address, including zip code, and telephameber, including area code, of agent for service)

With a copy to:

Andrew L. Fabens, Esq.
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166-0193
(212) 351-4000

Approximate date of commencement of proposed sald the securities to the public: As soon as p after this regi i effective.
If the securities being registered on this Formkeing offered in connection with the formationaofiolding company and there is compliance with @rastruction G, check the following box

If this Form is filed to register additional sedigs$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following o list the Securities Act registration statemmennber of the earlier effective registration statetrfor the same

offering. O
If this Form is a post-effective amendment filedsuant to Rule 462(d) under the Securities Actckltbe following box and list the Securities Acgisiration statement number of the earlier effeztegistration statement for the same offeririg.
Indicate by check mark whether the registrantlerge filer, an filer, ated filer, or a smaller reporting compaBge the definitions of “large accelerated filégtcelerated filer” and “smaller reporting compaity Rule 12b-2 of

the Exchange Act. (Check one):

Large accelerated file™ Accelerated filerO Non-acceleratefiler O Smaller reporting companO
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate appropriate rule provision relied upon in cortahgrthis transaction:

Exchange AcRule 13r-4(i) (Cros-Border Issue Tender Offe o
Exchange Act Rule 14d-1(d) (Cross-Border Third-Paknder Offer) o
CALCULATION OF REGISTRATION FEE
Proposed Maximum Proposed Maximum Amount of
Title of Each Class of Amount to be Offering Aggregate Registration
Securities to be Registere: Registered Price per Unit(1) Offering Price(1) Fee

6°5/8% Senior Notes due 20: $600,000,00( 100% $600,000,00( $69,660
Guarantees of 8/ 8% Senior Notes due 2018(2) $600,000,000 N/A(3) N/A(3) N/A(3)
(1) Exclusive of accrued interest, if any, and estirdatelely for the purpose of calculating the regittm fee in accordance with Rule 457(f) underSkeurities Act of 1933, as amended.

(2) The notes are guaranteed by Celanese Corporathiohis the parent of Celanese US Holdings LLC, lndhe direct and indirect who-owned subsidiaries of Celanese US Holdings LL@tisin the following page
(3) Pursuant to Rule 457(n) under the Securities Adt9#3, as amended, no sep fee is pay. The guarantee is not traded selyarate

The Registrants hereby amend this Registration Stament on such date or dates as may be necessaryleday its effective date until the Registrants shéfile a further amendment which specifically stats that this Registration Statement shall thereafte
become effective in accordance with Section 8(a) thfe Securities Act of 1933, as amended, or untihis Registration Statement shall become effectivexasuch date as the Securities and Exchange Commissj acting pursuant to said Section 8(a), may
determine.
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Schedule A — Subsidiary Guarantors

The following direct and indirect wholly-owned sidiaries of Celanese US Holdings LLC will guaran@elanese US Holdings LLC's% 8% Senior Notes due 2018 and are co-
registrants with Celanese US Holdings LLC and GedarCorporation under this registration statement.

Jurisdiction of I.R.S Employer
Name Formation Identification No.
Celanese Americas LL Delaware 22-186278%
Celanese Acetate LL Delaware 56-2051387
Celanese Chemicals, In Delaware 13-2916622
Celanese Fibers Operations L Delaware 13-337368C
CNA Holdings LLC Delaware 13-5568434
Celanese International Corporati Delaware 75-262252¢
Celtran, Inc. Delaware 56-081816€
CNA Funding LLC Delaware 22-3847452
KEP Americas Engineering Plastics, LI Delaware 22-3537574
Ticona Fortron Inc. Delaware 22-314027€
Ticona Polymers, Inc Delaware 13-331335¢
Ticona LLC Delaware 22-354619C
Celanese Global Relocation LL Delaware 41-2243055

Celanese Ltd Texas 75-262252€
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The

information in this prospectus is not complete and may be changed. We may not complete the exchange offer and issue these securities until the registration statement filed with the Securities and Exchange

Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 18, 2011

PROSPECTUS

$600,000,000

9 Celanese
CELANESE US HOLDINGS LLC

Exchange Offer for All Outstanding 65/ 8% Senior Notes due 2018
(CUSIP Nos. 15089Q AA2 and U1259R AA1)
for new 65/8% Senior Notes due 2018

that have been registered under the Securities Actf 1933
This exchange offer will expire at 5:00 p.m., Newk\City time,
on , 2011, unless extended.

We are offering to exchange Celanese US Holdings't165/ 8% Senior Notes due 2018, which have been registerddr the Securities Act of 1933, as amended‘@keurities Act”) and which we
refer to in this prospectus as the “exchange ridimsany and all of Celanese US Holdings LLC'8/6% Senior Notes due 2018 issued on September 28, @ich we refer to in this prospectus as the
“outstanding notes.” The term “Notes” refers totbtite outstanding notes and the exchange noteseféfeto the offer to exchange the exchange notethé outstanding notes as the “exchange offetfiim
prospectus.

The Exchange Notes:

The terms of the registered exchange notbs iesued in the exchange offer are substantigdigtical to the terms of the outstanding notesepithat the transfer restrictions, registratignts
and additional interest provisions relating to thiestanding notes will not apply to the exchangesu

We are offering the exchange notes pursuant tgistration rights agreement that we entered iniwoimection with the issuance of the outstandirtgs

The exchange notes will bear interest at the 6>/ 8% per annum, payable se-annually, in cash in arrears, on October 15 andl Aprof each yeai

The exchange notes will be guaranteed on a seagis by Celanese Corporation, the parent compa@glainese US Holdings LLC, and each of Celaneseltl@ings LLC's subsidiaries th:
have guaranteed the outstanding nc

Material Terms of the Exchange Offer:

The exchange offer expires at 5:00 p.m., New Yadtk ine, on , 2011, unless extenc

Upon expiration of the exchange offer, all outstagdhotes that are validly tendered and not witharavill be exchanged for an equal principal amanfithe exchange note

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

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

The exchange of the exchange notes for outstamdites will not be a taxable exchange for U.S. faldecome tax purpose

Each broke-dealer that receives exchange notes for its owoumtdn the exchange offer must acknowledge thaillideliver a prospectus meeting the requiremeiithe Securities Act of 193
as amended, in connection with any resale of suchamge notes. This prospectus, as it may be ardesvdmipplemented from time to time, may be used byoker-dealer in connection with
resales of exchange notes received in exchangrifstanding notes where such exchange notes weunied by such broker-dealer as a result of mamating activities or other trading
activities.

There is no existing public market for the outstagchotes or the exchange notes. We do not inteligttthe exchange notes on any securities exehanguotation syster

See “Risk Factors” beginning on page 7.

Neither the Securities and Exchange Commissioranyprstate securities commission has approved apgioved of these securities or passed upon theusdgy or the accuracy of this prospectus. .
representation to the contrary is a criminal offens

Prospectus dated , 20




You should rely only on the information contained i this prospectus. We have not authorized anyone fwrovide you with any information or represent anyhing about us, our
financial results or this offering that is not contined in this prospectus. If given or made, any sticother information or representation should not berelied upon as having been
authorized by us. We are not making an offer to sethese exchange notes in any jurisdiction where éhoffer or sale is not permitted.

The information in this prospectus is current onlyas of the date on its cover, and may change aftdrat date. The information in any document incorporaed by reference in thic
prospectus is current only as of the date of any sh document. For any time after the cover date ohis prospectus, we do not represent that our affasr are the same as described or
that the information in this prospectus is correct— nor do we imply those things by delivering this pspectus or issuing exchange notes to you.

TABLE OF CONTENTS

HELPFUL INFORMATION i
SPECIAL NOTE REGARDING FORWAR-LOOKING STATEMENTS i
WHERE YOU CAN FIND MORE INFORMATION iii
INCORPORATION BY REFERENCI iii

PROSPECTUS SUMMAR® 1
RISK FACTORS 7
RATIO OF EARNINGS TO FIXED CHARGE! 13
USE OF PROCEED 14
THE EXCHANGE OFFEF 14
DESCRIPTION OF THE NOTE 23
BOOK ENTRY, DELIVERY AND FORM 7C
MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERAIONS 72
CERTAIN BENEFIT PLAN INVESTOR CONSIDERATION:! 77
PLAN OF DISTRIBUTION 7¢
LEGAL MATTERS 79
EXPERTS 79

EX-5.1

EX-12.1

EX-23.2

EX-23.3

EX-23.4

EX-24.1

EX-25.1

EX-99.1

EX-99.2

EX-99.3

EX-99.4

EX-99.5

HELPFUL INFORMATION
As used throughout this prospectus, unless theegbatherwise requires or indicates:
* “Celanes” means Celanese Corporation, and not its subsislji
* “Celanese U" and“Issue” mean Celanese US Holdings LLC, a wh-owned subsidiary of Celanese, and not its subsigiaanc
« “Compan’” “we” “our,” and“us” refer to Celanese and its subsidiaries, includiaa@se US, on a consolidated bz

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus and the docunieatsporated by reference herein contain forwankiieg statements and information relating to us #na based on the beliefs of our
management as well as assumptions made by, ardhition currently available to, us. When used is tocument, words such as “anticipate,” “believegstimate,” “expect,” “intend,” “plan”
and “project” and similar expressions, as theyteeta us are intended to identify forward-lookirigtements. These statements reflect our curremswiéth respect to future events, are not
guarantees of future performance and involve msiduncertainties th
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are difficult to predict. Further, certain forw-looking statements are based upon assumptionsfasite events that may not prove to be accu

See the section entitled “Risk Factors” of thisgmectus for a description of certain risk factbist tould significantly affect our financial resultn addition, the following factors could
cause our actual results to differ materially fritvose results, performance or achievements thatraaxpressed or implied by such forward-lookirgeshents. These factors include, among
other things:

changes in general economic, business, politigaragulatory conditions in the countries or region&hich we operate
the length and depth of product and industry bussimgcles particularly in the automotive, electritaxtiles, electronics and construction industr

changes in the price and availability of raw maitlsriparticularly changes in the demand for, supfilyand market prices of ethylene, methanol, @éigas, wood pulp and fuel «
and the prices for electricity and other energyrses;

the ability to pass increases in raw material jsrime to customers or otherwise improve marginsutiingrice increase

the ability to maintain plant utilization rates aledmplement planned capacity additions and expass

the ability to reduce or maintain at their currlaveels production costs and improve productivityifmplementing technological improvements to exittants;
increased price competition and the introductionarfipeting products by other compan

changes in the degree of intellectual propertyather legal protection afforded to our produ:

costs and potential disruption or interruption miquction due to accidents or other unforeseentsw@rdelays in construction of facilitie

potential liability for remedial actions and incsed costs under existing or future environmenglagions, including those related to climate cte

potential liability resulting from pending future litigation, or from changes in the laws, ukegions or policies of governments or other goweental activities in the countries in
which we operate

changes in currency exchange rates and interes;

our level of indebtedness, which could dintingr ability to raise additional capital to fungesations or limit our ability to react to changeshe economy or the chemicals
industry; anc

various other factors, both referenced and noteefsed in this prospectt

Many of these factors are macroeconomic in natndesae, therefore, beyond our control. Should anmaare of these risks or uncertainties materiatizeshould underlying assumptions
prove incorrect, our actual results, performancaahievements may vary materially from those dbscrin this prospectus as anticipated, believaimated, expected, intended, planned or
projected. Except as required by law, we neithtmid nor assume any obligation to update theseafoliooking statements, which speak only as of tiaies.
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WHERE YOU CAN FIND MORE INFORMATION

Celanese files annual, quarterly and special re@ortl other information with the SEC. Celanese’€ 8lings are available to the public over the ntt at the SEC’s web site at
http://www.sec.gov. Unless specifically listed be)dhe information contained on the SEC web siteoisintended to be incorporated by referenceimphospectus and you should not consider
that information a part of this prospectus. You ratsp read and copy any document Celanese filéstidét SEC at the SEC's public reference room latatel00 F Street, N.E.,

Washington, D.C. 20549. Please call the SEC atQtSHHC-0330 for further information on the operatidrthe public reference room.

We make available free of charge on or throughloi@rnet website, http://www.celanese.com, our AaifiReport on Form 10-K, Quarterly Reports on Fofiv(, Current Reports on
Form 8-K and amendments to those reports filediorished pursuant to Section 13(a) or 15(d) offkehange Act as soon as reasonably practicablevedtelectronically file such material
with, or furnish it to, the SEC. Information comted on our Internet website is not part of thisspextus and does not constitute a part of thisppxss.

This prospectus incorporates important businesdiaadcial information about us that is not incldde or delivered with this prospectus. We will pide without charge to each person
to whom a copy of this prospectus has been detivevho makes a written or oral request, a copyisfinformation and any and all of the documentsrred to herein, including the registrat
rights agreement and indenture for the Notes, waiehbsummarized in this prospectus, by requesttdiieto Celanese Corporation, 1601 West LBJ Freedalas, Texas,

75234-6034, Attention: Investor Relations. In ortieensure timely delivery, you must make such esguo later than five business days before theaiqn of the exchange offer.

INCORPORATION BY REFERENCE

We “incorporate by reference” in this prospectwsfhilowing documents that we have previously fiteith the SEC. This means that we are disclosirgpittant information to you
without actually including the specific informatigmthis prospectus by referring you to other doentas filed separately with the SEC. The informatiworporated by reference is an important
part of this prospectus. Information that we |g@vide to the SEC, and which is deemed “filed"htite SEC, will automatically update informatioeyiously filed with the SEC, and may
replace information in this prospectus and infororapreviously filed with the SEC:

« our annual report oForm 1(-K for the year ended December 31, 2010, filed withSEC on February 11, 2011 (¢‘20101C-K"); and
« our current report oForm &K filed with the SEC on February 15, 2011 (the infafion filed pursuant to Item 5.02 Form &K only).

We also incorporate by reference each of the dontsrikat we file with the SEC (excluding thoseniis made under Items 2.02 or 7.01 of Form 8-K amgesponding information
furnished under Item 9.01 of Form 8-K or includedsa exhibit, or other information furnished to 8C) under Sections 13(a), 13(c), 14, or 15(dhefExchange Act on or after the date of
the initial registration statement and prior tceeffveness of the registration statement and after the date of this prospectus and prior tactirapletion of the exchange offer. Any statements
made in such documents will automatically updaté supersede the information contained in this grosfs, and any statements made in this prospeptizgeiand supersede the information
contained in past SEC filings incorporated by rerfiee into this prospectus.
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PROSPECTUS SUMMARY

This summary contains basic information about us this offering. Because it is a summary, it dogtscontain all of the information that you shoulshsider before participating
in the exchange offer. You should read this emptiospectus carefully, including the section entiti®isk Factors” and our consolidated financial séments and the notes thereto
incorporated by reference herein before makingrarestment decision.

Business Overview

Celanese Corporation was formed in 2004 when at#isi of The Blackstone Group purchased 84% ofittiieary shares of Celanese GmbH, formerly knowGelanese AG, a
diversified German chemical company. Celanese Catjpm was incorporated in 2005 under the lawhefstate of Delaware and its shares are tradeldeoNeéw York Stock Exchange
under the symbol “CE". During the period from 2a8%ough 2007, Celanese Corporation acquired theirény 16% interest in Celanese GmbH.

We are a global technology and specialty mateciatspany. We are one of the world’s largest prodsioéacetyl products, which are intermediate chafsjdor nearly all major
industries, as well as a leading global producétigii performance engineered polymers that are imsadariety of high-value applications. As a rgeized innovator in the chemicals
industry, we engineer and manufacture a wide wadéproducts essential to everyday living. Ourdztg@roduct portfolio serves a diverse set of erelapplications including paints and
coatings, textiles, automotive applications, consuand medical applications, performance indusapgllications, filter media, paper and packagimgneical additives, construction,
consumer and industrial adhesives, and food anerbge applications. Our products enjoy leadingajlpbsitions due to our large global productionazity, operating efficiencies,
proprietary production technology and competitiestcstructures.

Our large and diverse global customer base prignesihsists of major companies in a broad arrapddstries. We hold geographically balanced globaltipns and participate in
diversified end-use applications. We combine a destrated track record of execution, strong perforreabuilt on shared principles and objectives, @aatéar focus on growth and value
creation. Known for operational excellence and asien of our business strategies, we deliver vadueustomers around the globe with best-in-clasisrtelogies.

Based in Dallas, Texas, our operations are prisndrdated in North America, Europe and Asia andsistrof 30 global production facilities (38, inclnd our affiliates) and, as of
December 31, 2010, employ approximately 7,250 epggls worldwide. For the year ended December 310,204 generated net sales of $5,918 million.

The Exchange Offer

The summary below describes the principal ternti@fxchange offer. Certain of the terms and cirgitdescribed below are subject to important étions and exceptions. The
sections of this prospectus entitled “The Exchadffer” and “Description of the Notes” contain a raafetailed description of the terms and conditmirhie Notes.

The Exchange Offe Up to $600 million aggregate principal amount ofteange notes registered under the Securities &dveing offerec
in exchange for the same principal amount of ontiitey notes. The terms of the exchange notes andutstanding
notes are substantially identical, except thatridesfer restrictions, registration rights and tigto increased interest
in addition to the stated interest rate on thetanting notes (“Additional Interest”) provisionspdipable to the
outstanding notes will not apply to the exchangesi0oYou may tender outstanding notes for exchamggnole or in
part in any integral multiple of $1,000, subjectminimum exchange
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Expiration Time

Interest on outstanding notes exchanged in theaggehoffer

Conditions to the Exchange Off

How to Tender Outstanding Notes for Exchange

$2,000. We are undertaking the exchange offerdermto satisfy our obligations under the registratights
agreement relating to the outstanding notes. FElasaription of the procedures for tendering thetamiding notes, st
“The Exchange Offe— How to Tender Outstanding Notes for Excha”

In order to exchange your outstanding notes fohamge notes, you must properly tender them befierexpiration
of the exchange offer. Upon expiration of the exdjeoffer, your rights under the registration righgreement
pertaining to the outstanding notes will terminatecept under limited circumstanc

The exchange offer will expire at 5:00 p.m., Newk €ity time, on , 2011, unless the exajeoffer is
extended, in which case the expiration time wilthe latest date and time to which the exchanger édfextended.
See"The Exchange Offe— Terms of the Exchange Offer; Expiration Ti"

Holders whose outstanding notes areamggd for exchange notes will not receive a payrimergspect of interest
accrued but unpaid on such outstanding notes fhenmiost recent interest payment date up to butidig the
settlement date. Instead, interest on the exchaoigs received in exchange for such outstandingsnaill (i) accrue
from the last date on which interest was paid arhsautstanding notes and (i) accrue at the sateeasaand be
payable on the same dates as interest was payablech outstanding notes. However, if any intgpagment occurs
prior to the settlement date on any outstandingsiatready tendered for exchange in the excharige tife holder of
such outstanding notes will be entitled to receiveh interest paymer

The exchange offer is subject to customary conustise¢‘ The Exchange Offe— Conditions to the Exchan¢
Offer”), some of which we may waive in our sole discretifime exchange offer is not conditioned upon any mim
principal amount of outstanding notes being tendiéoe exchange

Yoy teader your outstanding notes through book-emanysfer in accordance with The Depository
Trust Company's Automated Tender Offer Programykmas ATOP. If you wish to accept the exchangerpffeu
must:

« complete, sign and date the accompanying letteaobmittal, or a facsimile of the letter of trarigad, in
accordance with the instructions contained in ¢t of transmittal, and mail or otherwise deligeor to the
expiration time the letter of transmittal, togetkaéth your outstanding notes, to the exchange agetfite address ¢
forth under The Exchange Offe— The Exchange Ager” or

« arrange for The Depository Trust Company to tngiho the exchange agent certain required infoienaincluding
an agent's message forming part of a book-entnstea in which you agree to be bound by the terhibeletter of
transmittal, and transfer the outstanding notesgndered into the exchange agent’s account@DEpository
Trust Company
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Guaranteed Delivery Procedures

Special Procedures for Beneficial Own

Withdrawal of Tenders

Acceptance of Outstanding Notes and Delivery offaxge Notes

Registration Rights Agreeme

Resales of Exchange Noi

If you wish to teryder outstanding notes and time will not perntitiyrequired documents to reach the exchange|
agent by the expiration time, or the procedurebémk-entry transfer cannot be completed by thératipn time, you
may tender your outstanding notes according t@ttaeanteed delivery procedures described in “Theh&nge
Offer — Guaranteed Delivery Procedur”

If you beneficially own outstanding notes registeire the name of a broker, dealer, commercial bankt compan)
or other nominee and you wish to tender your ontitey notes in the exchange offer, you should @tribee
registered holder promptly and instruct it to tenoie your behalf. See “The Exchange Offer — HoWeémder
Outstanding Notes for Exchan”

You may withdraw your tender of outstanding noteargy time prior to the expiration time by delivegia written
notice of withdrawal to the exchange agent in confty with the procedures discussed under “The Brge Offer —
Withdrawal Rights”

Upon consummation of the exchange, eftewill accept any and all outstanding notes #ratproperly tendered in
the exchange offer and not withdrawn prior to thgimation time. The exchange notes issued pursioahe exchange
offer will be delivered promptly following the expiion time. See “The Exchange Offer — Terms offfxehange
Offer; Expiration Time”

We are making the exchange offer pursuant to thistration rights agreement that we entered int&eptember 2¢
2010 with the initial purchasers of the outstandinges. As a result of making and consummatingekihiange offer,
we will have fulfilled our obligations under thegistration rights agreement with respect to thésteation of
securities, subject to certain limited exceptidhgou do not tender your outstanding notes ingkehange offer, you
will not have any further registration rights undee registration rights agreement or otherwisessyou were not
eligible to participate in the exchange offer o receive freely tradable exchange notes ireohange offer

We believe that the exchange notes issued in ttieage offer may be offered for resale, resoldtioerwise
transferred by you without compliance with the ségition and prospectus delivery requirements @fSécurities Ac
provided that

< you are not araffiliate” of ours;

« the exchange notes you receive pursuant to ttieeege offer are being acquired in the ordinarysmof your
business

« you have no arrangement or understanding with @ngom to participate in the distribution of the lexage note
issued to you in the exchange ofi

« if you are not a broker-dealer, you are not eedag, and do not intend to engage in, a distrivutif the exchange
notes issued in the exchange offer;

« if you are a brokedealer, you will receive the exchange notes forymn account, the outstanding notes w
acquired by
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Consequences of Failure to Exchange Your Outstgridates

Exchange Agent

Certain Federal Income Tax Considerations

you as a result of market-making or other tradiciivéies, and you will deliver a prospectus whenuyesell or
transfer any exchange notes issued in the exchaffege See “Plan of Distribution” for a descriptiofithe prospectus
delivery obligations of brok-dealers in the exchange off

If you do not meet these requirements, your reslee exchange notes must comply with the regdistraand
prospectus delivery requirements of the Securiigts

Our belief is based on interpretations by the sthfhe SEC, as set forth in rawtion letters issued to third parties. -
staff of the SEC has not considered this exchaffgeia the context of a no-action letter, and va@cot assure you
that the staff of the SEC would make a similar deteation with respect to this exchange of

If our belief is not accurate and you transfer erhange note without delivering a prospectus megétie
requirements of the federal securities laws or exittan exemption from these laws, you may incuility under the
federal securities laws. We do not and will nouass, or indemnify you against, this liabili

See“The Exchange Offe— Consequences of Exchanging Outstanding N

If you do not exchange your outstanding notes ¥shange notes in the exchange offer, your outstandotes will
continue to be subject to the restrictions on fiangrovided in the legend on the outstanding natesin the
indenture governing the Notes. In general, thetanting notes may not be offered or sold unlesistexgd or sold in
a transaction exempt from registration under theuBes Act and applicable state securities laiordingly, the
trading market for your untendered outstanding sioteuld be adversely affecte

The exchange agent for the exchange offer is VWeltgo Bank, National Association. For addition&bimation, see
“The Exchange Offe— The Exchange Age” and the accompanying letter of transmit

The exgihaf your outstanding notes for exchange notésiti be a taxable exchange for United Statesrfdde
income tax purpose¥.ou should consult your own tax advisor as to theaix consequences to you of the exchange
offer, as well as tax consequences of the ownerslzipd disposition of the exchange note&or additional
information, se¢‘ Certain United States Federal Income Tax Consiiters”
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the section “Description of the Notes” in this grestus.
Issuer

Notes Offerec

Maturity Date

Interest

Guarantees

Ranking

Optional Redemptio

The terms of the exchange notes are substantithical to the outstanding notes, except thatrévesfer restrictions, registration rights and Aidatial Interest provisions
applicable to the outstanding notes will not apgplyhe exchange notes. The following is a summéatheprincipal terms of the exchange notes. A nutailed description is contained in|

Summary of the Terms of the Exchange Notes

Celanese US Holdings LL(
$600,000,000 aggregate principal amount 5/ 8% Senior Notes due 201
The exchange notes will mature on October 15, 2

Interest on the exchange notes will accrue ateaaf$.625% per annum. Interest on the exchangesmaitl be
payable sen-annually in cash in arrears on April 15 and Octdlienf each yea

Holders whose outstanding notes are exchangedétaage notes will not receive a payment in respgictterest
accrued but unpaid on such outstanding notes fhenmiost recent interest payment date up to butidig the
settlement date. Instead, interest on the exchaoigs received in exchange for such outstandingsnaill (i) accrue
from the last date on which interest was paid ahswutstanding notes and (i) accrue at the sateeasaand be
payable on the same dates as interest was payablech outstanding notes. However, if any intgpagment occurs
prior to the settlement date on any outstandingsatready tendered for exchange in the excharfige tife holder of
such outstanding notes will be entitled to receiveh interest paymer

The exchange notes will be fully and unconditiongliaranteed, jointly and severally, on a senisishy Celanese
(the “Parent Guarantor”), and the domestic subs&tiaf the Parent Guarantor that guarantee theissobligations
under its senior credit facilities (the “Subsidi@yarantors,” and collectively with the Parent Gurgor, the
“Guarantor”).

The exchange notes and the guarantees will be @esesrior obligations of the Issuer and each Guaramd will:
« rank equally in right of payment to all of the Ief' s and each Guaran's existing and future senior unsecured d

« rank senior in right of payment to the Issueris @ach Guarantor’s future debt that is expresgtplinated in right
of payment to the exchange notes and the guarai

« be effectively subordinated to the Issuer’s amcheGuarantor’s secured indebtedness, includingpirediness under
the Issue’s senior credit facilities, to the extent of théueaof the collateral securing such indebtedness

« be structurally subordinated to all of the exigtand future liabilities, including trade payablesd preferred stock
of the Issu€’s subsidiaries that do not guarantee the exchaotgs.

The Issuer may redeem the exchange notes, in whahepart, at any time on or after October 15,261 the
redemption dates ar
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Change of Control Event

Certain Covenants

Use of Proceec

at the redemption prices specified under “Desaiptif the Notes — Optional Redemption.” Prior tat@ber 15,
2014, the Issuer may redeem some or all of theamg#hnotes at a redemption price equal to 100%teoptincipal
amount, plus accrued and unpaid interest, if anthe redemption date, plus a “make-whole” premilihe Issuer
may redeem up to 35% of the exchange notes befciaber 15, 2013 with the net cash proceeds fromaiceequity
offerings.

If we experience a change of control event, we roffst to purchase the exchange notes at 101%eaf phincipal
amount, plus accrued and unpaid interest. See fipéisn of the Notes — Repurchase at the Optioklolders —
Change of Control Ever’

The indenture governing the exchange notes contawsnants that limit, among other things, thedssuability and
the ability of its restricted subsidiaries

« incur additional debi

« pay dividends or make other restricted payme
« consummate specified asset sa

« enter into transactions with affiliate

«incur liens;

« impose restrictions on the ability of a subsidiaryay dividends or make payments to the Issueitaméstrictec
subsidiaries

« merge or consolidate with any other person;

« sell, assign, transfer, lease convey or otherwisgode of all or substantially all of the Is<'s assets or the assets
its restricted subsidiarie

These covenants are subject to important excepfiionigations and qualifications as described ire4oription of the
Notes— Certain Covenants.” Certain of these covenaniisce@ase to apply for so long as the exchange rites
investment grade ratings from both Moody's Invest®ervice, Inc. (“Moody’s”) and Standard & PooratRg
Service, a division of McGraw Hill, Inc. (“StandagdPoor’s”). There can be no assurance that the exchange nitit
ever achieve or maintain investment grade rati

We will not receive any cash proceeds from theasse of the exchange notes offered by this prosps
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RISK FACTORS

Investing in the exchange notes involves varicslssriincluding the risks described below and indbeuments we incorporate by reference hereinuitioly our 2010 10-K. You should
carefully consider these risks and the other infation contained in this prospectus before decidimgxchange any outstanding notes. These risksarthe only ones we face. Additional risks
not presently known to us or that we currently démmaterial may also impair our business operatiditancial condition and results of operations.r@usiness, financial condition or results
of operations could be materially adversely affddig any of these risks. The trading price of thehange notes could decline due to any of theks, ri&d you may lose all or part of your
investment. This prospectus also contains forwaakihg statements that involve risks and uncerigsnOur actual results could differ materially fnthose anticipated in these forward-
looking statements as a result of certain factorsluding the following risks faced by us and tfeks described elsewhere in this prospectus. Ad bslew, the term “Notes” refers to both the
outstanding notes and the exchange notes

Risk Factors Related to the Exchange Offer

We cannot assure you that an active trading markatthe exchange notes will exist if you desiredell the exchange notes.

There is no existing public market for the outstagchotes or the exchange notes. We do not inteihate the exchange notes listed on a nationatisestexchange or to arrange for
quotation on any automated dealer quotation syst€hesefore, we cannot assure you as to the dew&npor liquidity of any trading market for the éange notes. The liquidity of any market
for the exchange notes will depend on a numbeaaibfs, including:

« the number of holders of exchange no

« our operating performance and financial condit

« the market for similar securitie

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

Historically, the market for non-investment gragihas been subject to disruptions that have daugestantial volatility in the prices of secust&milar to the exchange notes. The
market, if any, for the exchange notes may facéaimdisruptions that may adversely affect the gsiat which you could sell your exchange notesréfbee, you may not be able to sell your
exchange notes at a particular time and the phieyou receive when you sell may not be favorable.

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

If you do not exchange your outstanding notes fahange notes in the exchange offer, you will cargito hold outstanding notes subject to restristion their transfer. Those transfer
restrictions are described in the indenture gowvertiie outstanding notes and in the legend cordainghe outstanding notes, and arose becauseigieatly issued the outstanding notes under
an exemption from the registration requirementthefSecurities Act.

In general, you may offer or sell your outstandieges only if they are registered under the Seesrict and applicable state securities laws, tef are offered and sold under an
exemption from those requirements. We do not ctigrémtend to register the outstanding notes uriblerSecurities Act or any state securities lawa.dtibstantial amount of the outstanding
notes is exchanged for a like amount of the excharuges issued in the exchange offer, the liquinfityour outstanding notes could be adversely &ffecSee “The Exchange Offer —
Consequences of Failure to Exchange OutstandingsNédr a discussion of additional consequencédailifig to exchange your outstanding notes.
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Risks Related to the Notes and the Guaranter

Our level of indebtedness could diminish our abyiito raise additional capital to fund our operatisnlimit our ability to react to changes in the ezomy or the chemicals industry and
prevent us from meeting obligations under our indeliness.

As of December 31, 2010, our total indebtednessappsoximately $3.2 billion. In addition, as of Reaber 31, 2010 we have $145 million available fardwing under our credit-
linked revolving facility and $600 million availadlnder our revolving credit facility.

Our level of indebtedness could have important eqnences, including:

« increasing our vulnerability to general ecommend industry conditions including exacerbating adverse business effects that are determinkee toaterial adverse effects for
purposes of our senior credit faciliti¢

« requiring a substantial portion of our cash floanfroperations to be dedicated to the payment otipal and interest on indebtedness, thereforeciegwur ability to use our ca:
flow to fund operations, capital expenditures amife business opportunities or pay dividends arcommon stock

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

« limiting our ability to obtain additional financirfgr working capital, capital expenditures, proddevelopment, debt service requirements, acquisitamd general corporate or ot
purposes; an

« limiting our ability to adjust to changing markeinclitions and placing us at a competitive disacag@icompared to our competitors who have less

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

Although covenants under our senior credit faetitand the indenture governing the exchange nalidswit our ability to incur certain additionahdebtedness, these restrictions are
subject to a number of qualifications and exceti@md the indebtedness we could incur in compdiavith these restrictions could be significant.tfie extent that we incur additional
indebtedness, the risks associated with our leeedagcribed above, including our possible inabibitgervice our debt, including the exchange natesid increase.

Our variable rate indebtedness subjects us to issrrate risk, which could cause our debt servitdigations to increase significantly and affect owperating results.

Certain of our borrowings are at variable ratemtgrest and expose us to interest rate risk téfr@st rates were to increase, our debt servidgatins on our variable rate indebtedness
would increase. As of December 31, 2010, we ha@l Billion, €296 million and CNY 1.5 billion of vaable rate debt, of which $1.5 billion and €150 millis hedged with interest rate swaps,
which leaves $73 million, €146 million and CNY hilion of variable rate debt subject to interesterexposure. Accordingly, a 1% increase in inteess would increase annual interest
expense by approximately $5 million.

We may not be able to generate sufficient casheo/&e our indebtedness, and may be forced to tatker actions to satisfy obligations under our inoledness, which may not be
successful

Our ability to make scheduled payments on or tmaeice our debt obligations depends on the fin&ooiadition and operating performance of our subsiels, which is subject to
prevailing economic and competitive conditions &mdertain financial, business and other factogg@hd our control. We may not be able to maintaievel of cash flows from operating
activities sufficient to permit us to pay the piial, premium, if any, and interest on our indebess, including the exchange notes.
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If our cash flows and capital resources are insieffit to fund our debt service obligations, we rhayorced to reduce or delay capital expenditigel assets, seek additional capita
restructure or refinance our indebtedness. Theésmative measures may not be successful and ntgenit us to meet our scheduled debt serviceyatitins. In the absence of such operating
results and resources, we could face substargigblity problems and might be required to dispdseaterial assets or operations to meet our deftcgeand other obligations. Certain
covenants in our senior credit facilities restdat ability to dispose of assets and use the pozcfrem the disposition. We may not be able to oomsate those dispositions or to obtain the
proceeds which we could realize from them and tipeseeeds may not be adequate to meet any delitesebligations then due.

Restrictive covenants in our senior credit facié and the indenture governing the outstanding rotnd the exchange notes may limit our ability tagage in certain transactions and
may diminish our ability to make payments on ourdebtedness.

Our senior credit facilities and the indenture gaireg the outstanding notes and the exchange eaies contain various covenants that limit our gbib engage in specified types of
transactions. The indenture governing the outstendotes and the exchange notes limits the Issaad<ertain of its subsidiaries’ ability to, amantger things, incur additional debt; pay
dividends or make other restricted payments; consat® specified asset sales; enter into transactithsaffiliates; incur liens, impose restrictioos the ability of a subsidiary to pay dividends
or make payments to the Issuer and its restriaibdidiaries; merge or consolidate with any othesqe; and sell, assign, transfer, lease, conveytmrwise dispose of all or substantially all of
the Issuer’s assets or the assets of its restrictesidiaries. See “Description of the Notes — &er€ovenants.”

In addition, our senior credit facilities require to maintain a maximum first lien senior secumctage ratio if there are outstanding borrowingsen the revolving credit facility. Our
ability to meet this financial ratio can be affettsy events beyond our control, and we may notiieta meet this test at all.

Such restrictions in our debt instruments couldiltés us having to obtain the consent of holdédrthe outstanding notes and the exchange notesfamdt lenders in order to take cert
actions. Disruptions in credit markets may prewenfrom obtaining or make it more difficult or marestly for us to obtain such consents. Our abititgxpand our business or to address
declines in our business may be limited if we arahle to obtain such consents.

A breach of any of these covenants could reswdtdefault, which, if not cured or waived, could &a/material adverse effect on our business, finhaandition and results of
operations. Furthermore, a default under our semit facilities could permit lenders to accetergne maturity of our indebtedness under our semiit facilities and to terminate any
commitments to lend. If we were unable to repayhgndebtedness, the lenders under our senior deaidlities could proceed against the collateralnged to them to secure that indebtedness.
Our subsidiaries have pledged a significant portibaur assets as collateral to secure our indektiunder our senior credit facilities. If theders under our senior credit facilities accelerate
the repayment of such indebtedness, we may notddfieient assets to repay such amounts or owratiiebtedness, including the exchange notesidn svent, we could be forced into
bankruptcy or liquidation and, as a result, youlddase your investment in the exchange notes.

The Issuer and the Parent Guarantor are holding cpamies and depend on subsidiaries to satisfy thiligations under the exchange notes and the guaeof the Issuer's
obligations under the exchange notes by the Par&ntarantor.

As holding companies, the Issuer and the ParentaBta conduct substantially all of their operasidhrough their subsidiaries, which own substaytell of our consolidated assets.
Consequently, the principal source of cash to paylgsuer's and Parent Guarantor’s obligationsudtieg obligations under the exchange notes angiaeantee of the Issuer's obligations
under the exchange notes by the Parent Guarastire cash that our subsidiaries generate from dpeirations. We cannot assure you that our sub@@diwill be able to, or be permitted to,
make distributions to enable the Issuer and/oPgrent Guarantor to make payments in respect ofdhégations. Each of our subsidiaries is a distilegal entity and, under certain
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circumstances, applicable state laws, regulatamitdiions and terms of our debt instruments mayt line Issue's and the Parent Guarar's ability to obtain cash from our subsidiaries. &

the indenture governing the exchange notes lihisability of our subsidiaries to restrict theiilipto pay dividends or make other intercompamyments to us, these limitations are subject to
certain qualifications and exceptions, which mayehthe effect of significantly restricting the ajepbility of those limits. In the event the Issaerd the Parent Guarantor do not receive
distributions from our subsidiaries, the Issuer tredParent Guarantor may be unable to make refjpagments on the exchange notes, the guarantbe tfsuer’s obligations under the
exchange notes by the Parent Guarantor, or our ittiebtedness.

Many of the covenants in the indenture governingetiexchange notes would not apply during any perieden the exchange notes are rated investment griagl&loodys and Standard &
Poor’s, and no default has occurred and is contimgj.

Many of the covenants contained in the indentureegung the exchange notes will not apply during period when the exchange notes are rated invesignade by Moody’s and
Standard & Poor’s, and no default has occurredsrdntinuing. There can be no assurance thatdtieaege notes will ever be rated investment gradthat if they are rated investment grade,
that the exchange notes will maintain such ratihtgsvever, suspension of these covenants will aliswo engage in certain actions that would not teeen permitted were these covenants in
force, and the effects of any such actions thatake while these covenants are not in force wilpeenitted to remain in place even if the exchamgfes are subsequently downgraded below
investment grade and the covenants are reinsta¢sdDescription of the Notes — Suspension of Canéen”

Federal and state statutes could allow courts, undpecific circumstances, to void or subordinateetaxchange notes or any of the subsidiary guarasteed require note holders to
return payments received from the Issuer or the Sigbary Guarantors.

Under federal bankruptcy law and comparable prowssiof state fraudulent transfer laws, the exchages or any of the guarantees thereof by theiiabs Guarantors could be
voided, or claims in respect of the exchange notesy of the guarantees thereof by the Subsidtagrantors could be subordinated to all of thedssundebtedness or that of the Subsidiary
Guarantors if, among other things, the Issuer®ulasidiary Guarantor, at the time the Issuer onh Subsidiary Guarantor incurred the indebtedneiterued by the exchange notes or such
guarantee:

« received less than reasonably equivalent valuaiocénsideration for the issuance of the exchamuges or for the incurrence of such guarantee
« were insolvent or rendered insolvent by reasoruohsncurrence; c
« were engaged in a business or transaction for wthiehssue's or the Subsidiary Guaran's remaining assets constituted unreasonably sayailiat; or

« intended to incur, or believed that the Issrethe Subsidiary Guarantor would incur, debtsonelythe Issuer’s or the Subsidiary Guarantor'stghid pay such debts as they
mature; ol

« the Issuer or any of the Subsidiary Guarant@s a defendant in an action for money damageeetiedt against the Issuer or such Subsidiary Guarénin either case, after final
judgment, the judgment was unsatisfi

As a general matter, value is given for a transfean obligation if, in exchange for the transfeobligation, property is transferred or an anterediebt is secured or satisfied. A court
would likely find that the Issuer or a Subsidiarya®antor did not receive reasonably equivalentezalfair consideration for the exchange notessoguarantee, respectively, if the Issuer or
such Subsidiary Guarantor did not substantiallyefiedirectly or indirectly from the issuance oktkexchange notes. A bankruptcy court could alsd the exchange notes or a guarantee if it
found that the Issuer or the Subsidiary Guararisstged the exchange notes or the guarantees withctbal intent to hinder, delay or defraud creslito
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We cannot be certain as to the standards a couttuse to determine whether or not the Issuen@Subsidiary Guarantors were solvent at the retetirae or, regardless of tl
standard that a court uses, whether the exchartge apthe guarantees would be subordinated tsser’s or any of the Subsidiary Guarantors’ otfedst. In general, however, a court would
deem an entity insolvent if:

« the sum of its debts, including contingent andquitiated liabilities, was greater than the faieahle value of all of its asse

« the present fair saleable value of its assatsless than the amount that would be requirgayats probable liability on its existing debtscluding contingent liabilities, as they
become absolute and mature

« it could not pay its debts as they became

If a court were to void the issuance of the excleamgfes or the incurrence of the guarantees ags$oé of a fraudulent transfer or conveyance,add Isuch obligations unenforceable for
any other reason, holders of the exchange notekiwease to have a claim against the Issuer oSthlasidiary Guarantor on its guarantee. A courtccalso subordinate the exchange notes or
any of the guarantees to the other indebtednetsedésuer or the applicable Subsidiary Guarauiicect that holders of the exchange notes retuyreamounts paid under the exchange notes
guarantee to the Issuer or the applicable Subgi@aarantor or to a fund for the benefit of itsditers, or take other action detrimental to thedea$ of the exchange notes.

Each guarantee will contain a provision intendelintit the Subsidiary Guarantaliability to the maximum amount that it could imavithout causing the incurrence of obligationsles
its guarantee to be a fraudulent transfer. EaclsiBiatny Guarantor that makes a payment or distiobuinder a guarantee will be entitled to a contidn from each other Subsidiary Guarantor
in an amounpro rata, based on the net assets of each Subsidiary Gaardhese provisions may not be effective to pbtiee guarantees from being voided under fraudutansfer or
conveyance law.

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

Upon a change of control event, as defined inrdenture governing the exchange notes, the Issueqiired to offer to purchase all of the exchamates then outstanding for cash at
101% of the principal amount thereof plus accruedi @npaid interest, if any. Similarly, the occurerf a change of control could create an evedetdult under the Senior Credit Agreement,
permitting the lenders to accelerate the matufithe Issuer’s indebtedness under the Senior CAegitement and terminate their commitments to lemder the Issuer’s revolving credit
facility. If a change of control event occurs, tesuer may not have sufficient funds to pay thengeaof control purchase price with respect to ttehange notes or to repay its outstanding
indebtedness under the Senior Credit Agreementnaydbe required to secure new third party finam¢indo so. The Issuer may not be able to obtagrfitancing on commercially reasonable
terms, or on terms acceptable to us, or at all.|$eer’s failure to repurchase the exchange ngiea a change of control event would constitutexsmt of default under the indenture.

The change of control event provisions in the indengoverning the exchange notes may not protacirythe event we consummate a highly leveragetsaction, reorganization,
restructuring, merger or other similar transactiamess such transaction constitutes a changentfat@vent under the indenture. Such a transactiay not involve a change in voting power or
beneficial ownership or, even if it does, may myolve a change in the magnitude required undedéffieition of change of control in the indentueettigger the Issuer’s obligation to
repurchase the exchange notes. Except as othatesseibed above, the indenture does not contairigions that permit the holders of the exchangesai require the Issuer to repurchase or
redeem the exchange notes in the event of a takeeeapitalization or similar transaction. See $Bxption of the Notes — Repurchase at the Optiddaiders — Change of Control Event.”
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Your right to receive payments on the exchange sotéll be effectively subordinated to the right leihders who have a security interest in our assésthe extent of the value of tho:
assets.

Subject to the restrictions in the indenture gowegithe exchange notes, we, including our subsaiamay incur significant additional indebtednsssured by assets. If we are declared
bankrupt or insolvent, or if we default under aripor existing or future indebtedness secured Bgtasthe holders of such indebtedness could @ealbof the funds borrowed thereunder,
together with accrued interest, immediately due @angable. If we were unable to repay such indelessirthe holders of such indebtedness could, texieat of such indebtedness, foreclose on
such assets to the exclusion of holders of theang@i notes. In any such event, because the exchategewill not be secured by our assets, remaipingeeds, if any, from the sale of such
assets will be available to pay obligations onekehange notes only after such indebtedness haspadggtin full.

The exchange notes will be structurally subordindto all indebtedness of our current subsidiariést are not, and any of our future subsidiaries thdo not become, guarantors of the
exchange notes.

The exchange notes will, subject to certain exoeptibe guaranteed by those of our domestic sabisisithat guarantee the Senior Credit Agreemeauh Bf our current subsidiaries
that is not, and any future subsidiary that dogroome, a Subsidiary Guarantor under the SemidiCAgreement, and therefore under the exchangeEsnwill have no obligation, contingent
or otherwise, to pay amounts due under the exchaoigs or to make any funds available to pay tlanseunts, whether by dividend, distribution, loarotiver payment. The exchange notes
be structurally subordinated to all indebtedneskather obligations of any non-guarantor subsid&rgh that, in the event of insolvency, liquidatioeorganization, dissolution or other winding
up of any subsidiary that is not a guarantor ofetkehange notes, all of such subsidiary’s creditioduding trade creditors and preferred stockbddif any) would be entitled to payment in
full out of such subsidiary’s assets before we (guedefore the holders of the exchange notes) woeilentitled to any payment.

12
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regamgliour ratio of earnings to fixed charges for thequs shown. In calculating the ratio of earning$ixed charges, earnings represent the
sum of (i) earnings (loss) continuing operationfleetaxes, (ii) income distributions from equitgthod investees, (iii) amortization of capitalizeterest and (iv) total fixed charges, minus
equity in net earnings of affiliates. Fixed chargegresent the sum of (i) interest expense, (pjtafized interest, (iii) the estimated interesttjum of rent expense, (iv) cumulative preferrenck
dividends and (v) guaranteed payments to minohigreholders.

Year Ended December 31
2010 2009 2008 2007 2006

Ratio of earnings to fixed charg 2.¢ 1.¢ 24 2.3 2.€
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USE OF PROCEEDS

We will not receive any cash proceeds from thedsse of the exchange notes. In consideration $oiirig the exchange notes, we will receive outstandbtes in like original principal
amount at maturity. All outstanding notes receiirethe exchange offer will be cancelled. Becausewmeexchanging the exchange notes for the ouisgndtes, which have substantially
identical terms, the issuance of the exchange ndtesot result in any increase in our indebtednékhe exchange offer is intended to satisfy oligations under the registration rights
agreement executed in connection with the salbeobtitstanding notes.

THE EXCHANGE OFFER

Purpose of the Exchange Offer

This exchange offer is being made pursuant toefestration rights agreement we entered into viiehinitial purchasers of the outstanding notes epte&nber 24, 2010. The summan
the registration rights agreement contained hete@s not purport to be complete and is qualifieitsientirety by reference to the registration tighagreement. A copy of the registration rights
agreement is filed as an exhibit to the registrasimtement of which this prospectus forms a part.

Terms of the Exchange Offer; Expiration Time

This prospectus and the accompanying letter otréttal together constitute the exchange offer j&utio the terms and conditions in this prospeatusthe letter of transmittal, we w
accept for exchange outstanding notes that ardlyaéindered at or before the expiration time aredret validly withdrawn as permitted below. Theieation time for the exchange offer is
5:00 p.m., New York City time, on , 20Dt,such later date and time to which we, in oue stiécretion, extend the exchange offer.

We expressly reserve the right, in our sole dismnet
« to extend the expiration tim

« if any of the conditions set forth below un¢“‘— Conditions to the Exchange Of’ has not been satisfied, to terminate the exchaffgeand not accept any outstanding notes
exchange; an

« to amend the exchange offer in any man

We will give oral or written notice of any extensjalelay, non-acceptance, termination or amendaseptomptly as practicable by a public announcenaert in the case of an
extension, no later than 9:00 a.m., New York dityet, on the next business day after the previoseifieduled expiration time. In the event of a matetange in the exchange offer, including
the waiver of a material condition, we will extete offer period if necessary so that at leastlfiveiness days remain in the exchange offer fotigwiotice of the material change.

During an extension, all outstanding notes prewiotendered will remain subject to the exchangerdind may be accepted for exchange by us, uparagap of the exchange offer,
unless validly withdrawn.

Each broker-dealer that receives exchange notetsfown account in exchange for outstanding natre such outstanding notes were acquired by Istoiter-dealer as a result of
market-making activities or other trading actistienust acknowledge that it will deliver a prospesdh connection with any resale of such exchamgesn See “Plan of Distribution.”
How to Tender Outstanding Notes for Exchange

Only a record holder of outstanding notes may teirdthe exchange offer. When the holder of outditagn notes tenders and we accept outstanding fatexchange, a binding
agreement between us and the tendering holdeeasett, subject to the terms and conditions inpifdspectus and the accompanying
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letter of transmittal. Except as set forth belowoider of outstanding notes who desires to tendestanding notes for exchange must, at or pritiéaexpiration time

« transmit a properly completed and duly executeeetf transmittal, the outstanding notes beingléeed and all other documents required by sucérlefttransmittal, to Wells Far
Bank, National Association, the exchange agentheaaddress set forth below under the hea“— The Exchange Age”; or

« if outstanding notes are tendered pursuatitedook-entry procedures set forth below, an ageméssage must be transmitted by The DepositargtT@ompany (DTC) to the
exchange agent at the address set forth below tineléreading “— The Exchange Agent,” and the exgbagent must receive, at or prior to the expiretiilme, a confirmation of
the bool-entry transfer of the outstanding notes being texdiinto the exchange ag’s account at DTC, along with the a¢'s message; ¢

« if time will not permit the required documetita to reach the exchange agent before the eiqiréime, or the procedures for book-entry transémot be completed by the
expiration time, the holder may effect a tendecbsplying with the guaranteed delivery procedurescdbed belown

The term “agent’'s message” means a message that:
* s transmitted by DTC
« isreceived by the exchange agent and forms aoparbool-entry transfer

« states that DTC has received an express adedgement that the tendering holder has receivdchgrees to be bound by, and makes each of thesegtations and warranties
contained in, the letter of transmittal;

« states that we may enforce the letter of transhaigainst such holde
The method of delivery of the outstanding notes,|étter of transmittal or agent’'s message andtaér required documents to the exchange agentlie lection and sole risk of the

holder. If such delivery is by mail, we recommeegdistered mail, properly insured, with return rpteéquested. In all cases, you should allow sieffiictime to assure timely delivery. No lett
of transmittal or outstanding notes should be géettly to us.

Signatures on a letter of transmittal must be guee unless the outstanding notes surrenderezkéiange are tendered:
« by a holder of outstanding notes who has not coraglthe box entitle“ Special Issuance Instructic’ or “ Special Delivery Instructiol” on the letter of transmittal; «

« for the account of an eligible institution. Thente“ eligible institutior” means an institution that is a member in good stgnof a Medallion Signature Guarantee Programgeized
by the Exchange Agent, for example, the Securitrassfer Agents Medallion Program, the Stock ExgeanMedallion Program or the New York Stock Excleaktgdallion
Signature Program. An eligible institution includizms that are members of a registered nationalrities exchange, members of the National Assiociaif Securities Dealers, In
commercial banks or trust companies having an®ffiche United States or certain other eligiblargntors

If signatures on a letter of transmittal or notéavithdrawal are required to be guaranteed, tterantor must be an eligible institution. If outstany notes are registered in the name of a
person other than the person who signed the lgfiteansmittal, the outstanding notes tendere@fehange must be endorsed by, or accompanied bigtenwinstrument or instruments of
transfer or exchange, in satisfactory form as deteed by us in our sole discretion, duly executedhe registered holder with the registered hoklsignature guaranteed by an eligible
institution.
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We will determine in our sole discretion all quess as to the validity, form and eligibility (incling time of receipt) of outstanding notes tenddoedxchange and all other requit
documents. We reserve the absolute right to:

« reject any and all tenders of any outstanding notevalidly tenderec

« refuse to accept any outstanding note if, in odgjuent or the judgment of our counsel, acceptahteecutstanding note may be deemed unlav
« waive any defects or irregularities or conditiofishe exchange offer; ar

« determine the eligibility of any holder who seeise@nder outstanding notes in the exchange ¢

Our determinations under, and of the terms anditiond of, the exchange offer, including the letéétransmittal and the instructions to it, or ashy questions with respect to the
tender of any outstanding notes, will be final &dimtling on all parties. To the extent we waive aagditions to the exchange offer, we will waivelsgonditions as to all outstanding notes.
Holders must cure any defects and irregularitiesoimnection with tenders of outstanding notes fmhange within such reasonable period of time awil@etermine, unless we waive such
defects or irregularities. Neither we, the exchaagent nor any other person will be under any tutive notification of any defect or irregularitith respect to any tender of outstanding notes
for exchange, nor will any of us incur any lialilfor failure to give such notification.

If you beneficially own outstanding notes registeire the name of a broker, dealer, commercial bkt company or other nominee and you wish tdeeyour outstanding notes in -
exchange offer, you should contact the registecédien promptly and instruct it to tender on youhaié

WE MAKE NO RECOMMENDATION TO THE HOLDERS OF THE OLBTANDING NOTES AS TO WHETHER TO TENDER OR REFRAINRDM TENDERING ALL OR ANY
PORTION OF THEIR OUTSTANDING NOTES IN THE EXCHANGEFFER. IN ADDITION, WE HAVE NOT AUTHORIZED ANYONE D MAKE ANY SUCH RECOMMENDATION.
HOLDERS OF THE OUTSTANDING NOTES MUST MAKE THEIR OWDECISION AS TO WHETHER TO TENDER PURSUANT TO THEXCHANGE OFFER AND, IF SO, THE
AGGREGATE AMOUNT OF OUTSTANDING NOTES TO TENDER, AER READING THIS PROSPECTUS AND THE LETTER OF TRAMS TAL AND CONSULTING WITH
THEIR ADVISERS, IF ANY, BASED ON THEIR FINANCIAL PSITIONS AND REQUIREMENTS.

Book-Entry Transfers

Any financial institution that is a participant@TC’s system must make book-entry delivery of arslng notes by causing DTC to transfer the oudstgmnotes into the exchange
agent's account at DTC in accordance with DTC'sofated Tender Offer Program, known as ATOP. SudicjEant should transmit its acceptance to DT@ratrior to the expiration time or
comply with the guaranteed delivery procedures ritesd below. DTC will verify such acceptance, execa book-entry transfer of the tendered outstandates into the exchange agent's
account at DTC and then send to the exchange aggfitmation of such book-entry transfer. The confition of such book-entry transfer will include agent's message. The letter of
transmittal or facsimile thereof or an agent’s ragss with any required signature guarantees anaey required documents, must be transmittesidoreceived by the exchange agent at the
address set forth below under “— The Exchange Agarur prior to the expiration time of the exchargffer, or the holder must comply with the guaeadtdelivery procedures described
below.

Guaranteed Delivery Procedures

If a holder of outstanding notes desires to teisdeh outstanding notes and the holder’s outstanubtes are not immediately available, or time wilt permit such holder’s outstanding
notes or other required documents to reach theaggehagent before the expiration time, or the mhoefor book-entry transfer cannot be completed timely basis, a tender may be effected
if:

< ator prior to the expiration time, the exchangerageceives from an eligible institution a validlympleted and executed notice of guaranteed dligabstantially in the forr
accompanying thi
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prospectus, by facsimile transmission, mail archdelivery, setting forth the name and addresheholder of the outstanding notes being tendanetthe amount of the outstanding
notes being tendered. The notice of guaranteededglivill state that the tender is being made amatgntee that within three New York Stock Exchaingeing days after the date of
execution of the notice of guaranteed delivery ciwificates for all physically tendered outstamydhotes, in proper form for transfer, or a booksenonfirmation, as the case may
be, together with a validly completed and execiggdr of transmittal with any required signatuteagantees or an agent's message and any other dotairequired by the letter of
transmittal, will be transmitted to the exchangeraganc

the exchange agent receives the certificates fphgkically tendered outstanding notes, in prdpen for transfer, or a bo-entry confirmation, as the case may be, togethér &
validly completed and executed letter of transrhitliéh any required signature guarantees or antyeressage and any other documents required Hettiee of transmittal, within
three New York Stock Exchange trading days afterdéite of execution of the notice of guaranteetveigl.

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

Withdrawal Rights

You may withdraw tenders of your outstanding nateany time prior to the expiration time.

For a withdrawal to be effective, a written notafevithdrawal, by facsimile or by mail, must be eéed by the exchange agent, at the address setofelow under “— The Exchange
Agent,” prior to the expiration time. Any such rugtiof withdrawal must:

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

where outstanding notes have been tenderetignirto the procedure for book-entry transfer rilesd above, specify the name and number of thewat@t DTC to be credited with
the withdrawn outstanding notes and otherwise cpmith the procedures of DTC; al

bear the signature of the holder in the same maamhe original signature on the letter of trarhiif any, by which such outstanding notes werelered, with such signatt
guaranteed by an eligible institution, unless suglder is an eligible institutior

We will determine all questions as to the validftyrm and eligibility (including time of receiptf such notices and our determination will be fiaatl binding on all parties. Any
tendered outstanding notes validly withdrawn wdldeemed not to have been validly tendered forangd for purposes of the exchange offer. Propeitlydnawn notes may be re-tendered by
following one of the procedures described underttew to Tender Outstanding Notes for Exchange” atahany time at or prior to the expiration time.

Acceptance of Outstanding Notes for Exchange; Dekvy of Exchange Notes

All of the conditions to the exchange offer musthésfied or waived at or prior to the expiratimfithe exchange offer. Promptly following the expion time we will accept for
exchange all outstanding notes validly tenderedremdalidly withdrawn as of such date. We will piptly issue exchange notes for all validly tendevetstanding notes. For purposes of the
exchange offer, we will be deemed to have accegédly tendered outstanding notes for exchangenwhs and if we have given oral or written notizéhte exchange agent, with written
confirmation of any oral notice to be given prorggtiereafter. See “— Conditions to the ExchangeeOffor a discussion of the conditions that mussatsfied before we accept any
outstanding notes for exchange.

For each outstanding note accepted for exchangédluer will receive an exchange note registereteuthe Securities Act having a principal amountaé to, and in the denomination
of, that of the surrendered outstanding note. Hsldéose outstanding notes are exchanged for egehautes will not
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receive a payment in respect of interest accruédyaid on such outstanding notes from the masteinterest payment date up to but excludingétgement date. Instead, interest on
exchange notes received in exchange for such adisgnotes will (i) accrue from the last date dnich interest was paid on such outstanding notdgigraccrue at the same rate as and be
payable on the same dates as interest was payablech outstanding notes. Accordingly, register@dérs of exchange notes that are outstandingereflvant record date for the first interest
payment date following the consummation of the excfe offer will receive interest accruing from thest recent date through which interest has beiehopethe outstanding notes. Howeve
any interest payment occurs prior to the settlerdate on any outstanding notes already tendereekftitange in the exchange offer, the holder of sutstanding notes will be entitled to
receive such interest payment. Outstanding notgsith accept for exchange will cease to accruedstérom and after the date of consummation okttehange offer.

If we do not accept any tendered outstanding notei§ a holder submits outstanding notes for aggeprincipal amount than the holder desires thamnge, we will return such
unaccepted or non-exchanged outstanding notesutitiost to the tendering holder. In the case oftanting notes tendered by book-entry transfertireeexchange agent's account at DTC,
such non-exchanged outstanding notes will be @eédi an account maintained with DTC. We will retthie outstanding notes or have them credited t6 pbmptly after the withdrawal,
rejection of tender or termination of the exchaaffer, as applicable.

Conditions to the Exchange Offer

The exchange offer is not conditioned upon theeenélany minimum principal amount of outstandirmges. Notwithstanding any other provision of therenge offer, or any extension
of the exchange offer, we will not be required ¢oept for exchange, or to issue exchange notescimeage for, any outstanding notes and may termioaamend the exchange offer, by oral
(promptly confirmed in writing) or written notice the exchange agent or by a timely press reléasteany time before the expiration of the exchanffer, any of the following conditions ex

« any action or proceeding is instituted or #te@ed in any court or by or before any governniemgfency challenging the exchange offer or thabeleeve might be expected to
prohibit or materially impair our ability to procgéevith the exchange offe

« any stop order is threatened or in effect with eespo either (1) the registration statement ofaltihis prospectus forms a part or (2) the qualiftm of the Indenture governing t
Notes under the Trust Indenture Act of 1939, asrated;

« any law, rule or regulation is enacted, adoptedpgsed or interpreted that we believe might be ebepkto prohibit or impair our ability to proceedtiwthe exchange offer or
materially impair the ability of holders generatityreceive freely tradable exchange notes in tithanxge offer. Se“— Consequences of Failure to Exchange Outstanding:s”;

« any change or a development involving a prospe change in our business, properties, assafdlties, financial condition, operations or réswf operations taken as a whole, that
is or may be adverse to

« any declaration of war, armed hostilities trew similar international calamity directly or inettly involving the United States, or the worsenof any such condition that existed at
the time that we commence the exchange offe

+ we become aware of facts that, in our reasonabignient, have or may have adverse significancenegpect to the value of the outstanding notesee®thange notes to be issi
in the exchange offe

Accounting Treatment
For accounting purposes, we will not recognize gaitoss upon the issuance of the exchange notesifstanding notes.
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Fees and Expense

We will not make any payment to brokers, dealerstloers soliciting acceptance of the exchange effeept for reimbursement of mailing expenses.vilegpay the cash expenses ta
incurred in connection with the exchange offer|uding:

SEC registration fee

fees and expenses of the exchange agent and fr
our accounting and legal fee

printing fees; ant

related fees and expens

Transfer Taxes

Holders who tender their outstanding notes for ergle will not be obligated to pay any transfer $aixeconnection with the exchange. If, howeverhexge notes issued in the
exchange offer are to be delivered to, or are tisdiged in the name of, any person other thandtiehof the outstanding notes tendered, or ibadfer tax is imposed for any reason other than
the exchange of outstanding notes in connectioh thi¢ exchange offer, then the holder must payetirasisfer taxes, whether imposed on the registesktér or on any other person. If
satisfactory evidence of payment of or exemptiomfthese taxes is not submitted with the letteraofsmittal, the amount of these transfer taxekbeibilled directly to the tendering holder.

The Exchange Agent

We have appointed Wells Fargo Bank, National Asgtami as our exchange agent for the exchange dffieexecuted letters of transmittal should be dieel to the exchange agent at
one of its addresses set forth below. Questionsemuests for assistance respecting the procethrré®e exchange offer, requests for additionaiespf this prospectus or of the letter of
transmittal and requests for notices of guarantiedigtery should also be directed to the exchangaiaat one of its addresses below:

Deliver to:
Wells Fargo Bank, National Association

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

or

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

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

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

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

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

Confirm by telephone:
(800) 344-5128
Delivery of the letter of transmittal to an addresiser than as set forth above or transmissionc getter of transmittal via facsimile other traset forth above will not constitute a
valid delivery.

Consequences of Failure to Exchange Outstanding Nest

Outstanding notes that are not tendered or areteddut not accepted will, following the consumiorabf the exchange offer, continue to be subjec¢hé provisions in the Indenture
and the legend contained on the outstanding negesding the transfer restrictions of the outstagdiotes. In general, outstanding notes, unlessteegd under the Securities Act, may not be
offered or sold except pursuant to an exemptiomfror in a transaction not subject to, the Seasifict and applicable state securities laws. Wead@urrently anticipate that we will take any

action to register under the Securities Act or urahy state securities laws the outstanding nbiisare not tendered in the exchange offer ordietendered in the exchange offer but are not
accepted for exchange.

Holders of the exchange notes and any outstanditesthat remain outstanding after consummatighe&xchange offer will vote together as a singhées for purposes of determining
whether holders of the requisite percentage oééries have taken certain actions or exercisedinaights under the Indenture.

Consequences of Exchanging Outstanding Notes

We have not requested, and do not intend to recareshterpretation by the staff of the SEC as hethier the exchange notes issued in the exchafegrenudy be offered for sale, resold
or otherwise transferred by any holder without ctiamze with the registration and prospectus dejiyepvisions of the Securities Act. However, basaednterpretations of the staff of the SEC,
as set forth in a series of no-action letters idgoehird parties, we believe that the exchangesmay be offered for resale, resold or othertvasesferred by holders of those exchange notes
without compliance with the registration and pragps delivery provisions of the Securities Act,\pded that:

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

« neither the holder, nor, to the actual knowledgsuzh holder, any other person receiving exchanggsrirom such holder, has any arrangement or stadgling with any person
participate in the distribution of the exchangeesdssued in the exchange off

« if the holder is not a brok-dealer, the holder is not engaged in, and doemtestd to engage in, a distribution of the exchamgges; anc
« if such a holder is a brok-dealer, such brok-dealer will receive the exchange notes for its @soount in exchange for outstanding notes

« such outstanding notes were acquired by such k-dealer as a result of mar-making or other trading activities; a
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« it will deliver a prospectus meeting the reguients of the Securities Act in connection with tesale of exchange notes issued in the exchdfegeand will comply with the
applicable provisions of the Securities Act witspect to resale of any exchange notes. (In nofalgtters issued to third parties, the SEC hast#ke position that broker-dealers
may fulfill their prospectus delivery requirementish respect to exchange notes (other than a resale unsold allotment from the original sale ofstanding notes) by delivery of
the prospectus relating to the exchange offer).“Bles of Distribution” for a discussion of the évemge and resale obligations of broker-dealersimection with the exchange
offer.

Each holder participating in the exchange offet bal required to furnish us with a written repreagéion in the letter of transmittal that they meath of these conditions and agree to
these terms.

However, because the SEC has not considered themge offer for our outstanding notes in the caméa no-action letter, we cannot guarantee thestaff of the SEC would make
similar determinations with respect to this excleaoffer. If our belief is not accurate and you sfen an exchange note without delivering a prossesteeting the requirements of the federal
securities laws or without an exemption from thi@ses, you may incur liability under the federal seties laws. We do not and will not assume, oeimaify you against, this liability.

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

« may not rely on the applicable interpretatidthe SEC staff's position contained in Exxon GalpHoldings Corp., SEC No-Action Letter (April 18988), Morgan, Stanley & Co.,
Inc., SEC N«-Action Letter (June 5, 1991) and Shearman & StgrIBEC Nw-Action Letter (July 2, 1993); ar

« must comply with the registration and prospectuively requirements of the Securities Act in corti@twith a secondary resale transact

The exchange notes issued in the exchange offemotaye offered or sold in any state unless thex lieeen registered or qualified for sale in suakestr an exemption from registrat
or qualification is available and complied with thye holders selling the exchange notes. We cuyrelotinot intend to register or qualify the saleéhef exchange notes in any state where we
would not otherwise be required to qualify.

Filing of Shelf Registration Statements

Under the registration rights agreement we agraeng other things, that in the event that (1) @mnges in law or the applicable interpretationthefstaff of the SEC do not permit
the Issuer to effect the exchange offer, (2) for atier reason the exchange offer is not consunthwateor before the 270th day after the originalésdate of the outstanding notes, or (3) any
holder of outstanding notes (other than the injiiaichasers) is not eligible to participate in éixehange offer, the Issuer will, at its expenseagapromptly as practicable, file with the SEC a
shelf registration statement covering resales @biltstanding notes and use commercially reasoeéfoles to cause the shelf registration staterteebe declared effective and (b) use
commercially reasonable efforts to keep the slegjistration statement effective until the earlie(ipone year from the effective date of the shelfistration statement and (ii) the date all
outstanding notes covered by the shelf registrattatement have been sold as contemplated in #irspistration statement (such period referreih tdauses (b)(i) and (b)(ii) of this
paragraph, the “Shelf Registration Period”).

The Issuer will, in the event of the filing of tehelf registration statement, provide to each hadleutstanding notes copies of the prospectusishepart of the shelf registration
statement, notify each such holder when the shgitration statement has become effective anddaitein other actions as are required to permitstricted resales of the outstanding note
holder of outstanding notes that sells its notesymant to the shelf registration statement gene¢a)lwill be required to be named as a sellingisigcholder in the related prospectus and to
deliver a prospectus to purchasers, (2) will bgexihio certain of the civil liability provisionsnder the Securities Act in connection with suclesaind (3) will be bound by the provisions of the
registration rights agreement that are applicabkith a holder (including certain indemnificatiaghts and obligations thereunder). In additioridiees of outstanding notes will be required to
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deliver information to be used in connection whik shelf registration statement and to provide centmon the shelf registration statement withintifne periods set forth in the registrati
rights agreement to have their outstanding notelsded in the shelf registration statement.

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

The foregoing description is a summary of certabvisions of the registration rights agreemendaés not restate the registration rights agreemets entirety. We urge you to read

registration rights agreement, which is an extibthe registration statement of which this progpeforms a part and can also be obtained frorSes.“Where You Can Find More
Information.”
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DESCRIPTION OF THE NOTES

You can find the definitions of certain terms ugethis description under the subheading “— Cerfdfinitions.” In this description, the term “Isstieefers only to Celanese US
Holdings LLC, and not to any of its subsidiaries.

The exchange notes will be issued under an indeiftoe “Indenture”) dated as of September 24, 218nd among the Issuer, the Guarantors and WaitgoFBank, National
Association, as trustee (the “Trustee”). The teofthe exchange notes are identical in all mateegpects to the terms of the outstanding notegptxhe exchange notes will not contain
transfer restrictions and holders of new notes mdllonger have any registration rights and we moll be obligated to pay Additional Interest ascdeed in the registration rights agreement.
refer to exchange notes and outstanding notehétestent not exchanged for exchange notes) irsétison as the “Notes.”

The terms of the Notes include those stated inrtlenture and those made part of the Indenturefeyence to the Trust Indenture Act of 1939. THiefdng description is a summary
of the material provisions of the Indenture. It sioet restate the Indenture in its entirety. Weeyngu to read the Indenture because it, and re@tigscription, defines your rights as holders of
the Notes. Copies of the Indenture are availabkeaforth under “Available Information and Incoration by Reference.” Certain defined terms usethigdescription but not defined below
under “— Certain Definitions” have the meaningsigrssd to them in the Indenture.

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

Principal, Maturity and Interest

The Issuer will issue up to $600 million aggregatecipal amount of exchange notes. The Indentoreming the Notes provides for the issuance oftiaidl Notes (the “Additional
Notet”), subject to compliance with the covenants corediin the Indenture. Any Additional Notes will part of the same issue as the Notes and will votallamatters with the Notes. Such
Additional Notes will be identical in all materigdspects to the Notes, except that Notes offeréikiriuture will have different issuance dates axay have different issuance prices and may not
have the benefit of any registration rights. Unlésscontext requires otherwise, for all purpodeb® Indenture and this “Description of the Notesferences to “Notes” include any additional
Notes that are actually issued. The Notes will meatan October 15, 201

The Notes will be issued in denominations of $2,800 integral multiples of $1,000 in excess therkuérest on the Notes will accrue at the rat6.625% per annum and will be
payable semannually in arrears on April 15 and October 15. Tseier will make each interest payment to the drsldf record of the Notes on the immediately pteweApril 1 and October !
Interest on the Notes will accrue from the daterddinal issuance or, if interest has already hesd, from the date it was most recently paid.regewill be computed on the basis of a
360-day year comprised of twelve 30-day months.

Payments on the Notes

Principal of, premium, if any, and interest on Mates will be payable at the office or agency nwiired by the Issuer for such purposes or, at thieropf the Issuer, payment of interest
may be made by check mailed to the holders of thedNat their respective addresses set forth iretfister of holdersprovidedthat all payments of principal, premium, if anydanterest with
respect to the Notes represented by one or mobalghwtes registered in the name of or held by Dépository Trust Company (“DTC") or its nominee Mie made through the facilities of
DTC. Until otherwise designated by the Issuer,|giseier’s office or agency will be the office of thristee maintained for such purpose.
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Paying Agent and Registrar for the Notet

The Trustee will initially act as paying agent aedistrar. The Issuer may change the paying ageegstrar without prior notice to the holdersgahe Issuer or any of its Subsidiaries
may act as paying agent or registrar.

Transfer and Exchange

A holder may transfer or exchange Notes in accardavith the Indenture. The registrar and the Trustay require a holder to furnish appropriate esefments and transfer documents
in connection with a transfer of Notes. Holderd W# required to pay all taxes due on transfer. [Ekeer is not required to transfer or exchangeNuwtg selected for redemption or repurchase.
Also, the Issuer is not required to transfer ohexge any Note for a period of 15 days beforeectieh of Notes to be redeemed or repurchased.

Guarantees

The Notes will be guaranteed by the Parent Guaramtt each direct and indirect Restricted Subsidizat guarantees the Issuer’s obligations undeCitedit Agreement. The
Guarantors will jointly and severally guarantee i§®ier’s obligations under the Indenture and theeslon a senior unsecured, full and unconditibaals. The obligations of each Guarantor
(other than a company that is a direct or indipeeent of the Issuer) under its Guarantee willilniéd as necessary to prevent the Guarantee fomsticuting a fraudulent conveyance or
fraudulent transfer under applicable law. By virbdehis limitation, a Guarantor’s obligation undes Guarantee could be significantly less than am®payable with respect to the Notes, or a
Guarantor may have effectively no obligation uniteGuarantee. See “Risk Factors — Risks Relat¢detdNotes and the Guarantees~ederal and state statutes could allow courts, unde
specific circumstances, to void or subordinateekehange notes or any of the subsidiary guararaedsequire note holders to return payments reckivem the Issuer or the Subsidiary
Guarantors.” In an effort to alleviate the effect of this litation, each Guarantor that makes a payment oildisibn under a Guarantee will be entitled to atdbution from each other
Guarantor (if any) in an amoupto rata, based on the net assets of each Guarantor.

Each Guarantor may consolidate with or merge intgeti its assets to the Issuer or another Guaravitbout limitation, or with, into or to any oth&erson upon the terms and condit
set forth in the Indenture. See “— Certain CovesantMerger, Consolidation or Sale of Assets.”

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

(a) (i) all of its assets or Capital Stock is sotdransferred, in each case in a transaction imptiance with the covenant described under “— Relpase at the Option of
Holders — Asset Sales,” (ii) the Guarantor mergih r into, or consolidates with or amalgamatethwar transfers all or substantially all of itsess to, another Person in compliance
with the covenant described under “— Certain Conéa— Merger, Consolidation or Sale of Assetsj) §uch Guarantor is designated an Unrestricteciflidsy in accordance with the
terms of the Indenture, (iv) in connection with ddirect or indirect) sale of Capital Stock or athr@nsaction that results in the Subsidiary Guaraceasing to be a Subsidiary of the
Issuer, if the sale or other transaction compliégh #he provisions of the covenant described ufideRepurchase at the Option of Holders — Asset Saler (v) upon legal defeasance
of the notes or satisfaction and discharge of tidemture as provided below under the captions “gal®efeasance and Covenant Defeasance” and “-sf&zton and Discharge;”

(b) such Guarantor has delivered to the Trustemtificate of a Responsible Officer and an OpindéiCounsel, each stating that all conditions precetierein provided for
relating to such transaction have been complied;\sitd

(c) such Guarantor is released from its guararftéieecCredit Agreement.
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The Guarantee by the Parent Guarantor is beingd#adsolely for the purpose of allowing the Issteesatisfy its reporting obligations under the Intlee governing the Notes |
furnishing financial information relating to ther@at Guarantor instead of the Issuer. The Guarasftéfee Parent Guarantor may be released at argydftar the offering upon the option of the
Issuer and the Parent Guaranfumgvidedthat the Guarantee of the Parent Guarantor shebenceleased prior to the merger of Holdings th®lssuer as described under “Certain Covenants —
Limitation on Holdings; Merger of Holdings into ti&suer.”

Ranking
Senior Debt

The Notes will be general unsecured obligationthefissuer that rank senior in right of paymeralt@xisting and future Indebtedness that is exglyesubordinated in right of payment
to the Notes. The Notes will rank equally in rigiipayment with all existing and future liabilitie$ the Issuer that are not so subordinated andwikffectively subordinated to all of the
Issuer's Secured Debt (to the extent of the vafubemassets securing such Indebtedness) andtlebibf our Subsidiaries that do not guaranteeNbees. In the event of bankruptcy, liquidation,
reorganization or other winding up of the Issuether Guarantors or upon a default in payment vegipect to, or the acceleration of, any Indebteduedsr the Credit Agreement or other senior
secured Indebtedness, the assets of the Issuéhe@®larantors that secure such senior securebtedieess will be available to pay obligations e otes and the Guarantees only after all
Indebtedness under such Credit Agreement and séméor secured Indebtedness has been repaid indimllsuch assets. We advise you that there mapestfficient assets remaining to pay
amounts due on any or all the Notes and the Gueearthen outstanding.

Liabilities of Subsidiaries versus Notes

Some of the Subsidiaries of the Issuer will notrgngee the Notes, and, as described above undéstarantees,” Guarantees of Subsidiaries may basedeunder certain
circumstances. In addition, future Subsidiarietheflssuer may not be required to guarantee thesN@aims of creditors of any Subsidiaries thatrast Guarantors, including trade creditors
and creditors holding indebtedness or guarantsesdsby such Subsidiaries, and claims of prefesteckholders of such Subsidiaries generally willdhpriority with respect to the assets and
earnings of such Subsidiaries over the claimseditors of the Issuer, including holders of the@¢otAccordingly, the Notes and each Guaranteebeitffectively subordinated to creditors
(including trade creditors) and preferred stockbdddif any, of such Subsidiaries that are not &utars.

Although the Indenture limits the incurrence ofébtedness and preferred stock by the Issuer atalrcef its Subsidiaries, such limitation is subjjeca number of significant
qualifications. Moreover, the Indenture does ngtase any limitation on the incurrence by such Sliases of liabilities that are not considered Ioeginess under the Indenture. See “—
Certain Covenants — Incurrence of Indebtednesdsance of Preferred Stock.”
Optional Redemption

At any time on or prior to October 15, 2013, th&uks may on any one or more occasions redeem 3f#toof the aggregate principal amount of the Nist®sed under the Indenture
(calculated after giving effect to any issuancéddlitional Notes) at a redemption price of 106.6280the principal amount of the Notes plus accrard unpaid interest and Additional Inter
if any, to the redemption date with the net casitpeds of one or more Equity Offeringsovidedthat:

(1) at least 50% of the aggregate principal amofiotes (calculated after giving effect to anyuissce of Additional Notes) issued under the Indenshall remain outstanding
immediately after the occurrence of such redempiocluding Notes held by the Issuer and its Suases); and

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

The Notes may be redeemed, in whole or in paetngttime prior to October 15, 2014, at the optibthe Issuer upon not less than 30 nor more thathe§®' prior notice mailed by first-
class mail to each holder’s
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registered address, at a redemption price equ#@&6 of the principal amount of the Notes redeepiesd the Applicable Premium as of, and accruedwanmhid interest and Additional Intere
if any, to, the applicable redemption date (subjeche right of holders of record on the relevamord date to receive interest due on the relewéeitest payment date).

On or after October 15, 2014, the Issuer may redalkear a part of the Notes upon not less than@Onmore than 60 days’ notice, at the redemptioogsriexpressed as percentages of
principal amount) set forth below plus accrued anpaid interest and Additional Interest, if any,tbe Notes to be redeemed, if any, to the applceddemption date, if redeemed during the
twelve-month period beginning on October 15 ofythars indicated below:

ﬂ Percenta g€

2014 103.31%
2015 101.65%
2016 and thereaftt 100.00%%

The Issuer may acquire Notes by means other thedemption, whether by tender offer, open marketimses, negotiated transactions or otherwisesdardance with applicable
securities laws, so long as such acquisition doestherwise violate the terms of the Indenture.

Mandatory Redemption
The Issuer is not required to make mandatory redlempr sinking fund payments with respect to theeds.

Repurchase at the Option of Holders
Change of Control Event

If a Change of Control Event occurs, each holdédates will have the right to require the Issuerdpurchase all or any part (equal to $2,000 dntagral multiple of $1,000 in excess
thereof) of that holder's Notes pursuant to a CleamigControl Offer on the terms set forth in thednture. In the Change of Control Offer, the Issudiroffer a Change of Control Payment in
cash equal to 101% of the aggregate principal atafuNotes repurchased plus accrued and unpaitesitand Additional Interest, if any, on the Nategurchased, to the date of purchase.
Within 30 days following any Change of Control Eyghe Issuer will mail a notice to each holderafiésng the transaction or transactions that cautstithe Change of Control and offering to
repurchase Notes on the Change of Control Paymatet §pecified in the notice, which date will beeaolier than 30 days and no later than 60 days thenlate such notice is mailed, pursuant
to the procedures required by the Indenture ancrithesl in such notice. The Issuer will comply witie requirements of Rule 14e-1 under the Exchargge@d any other securities laws and
regulations thereunder to the extent those lawsegulations are applicable in connection withréqgurchase of the Notes as a result of a ChanGemtiol Event. To the extent that the
provisions of any securities laws or regulationsfict with the Change of Control provisions of tinelenture, the Issuer will comply with the applitesecurities laws and regulations and will
not be deemed to have breached its obligationsrithdeChange of Control provisions of the Indentoyevirtue of such conflict.

On the Change of Control Payment Date, the Issilertavthe extent lawful:
(1) accept for payment all Notes or portions of@éoproperly tendered pursuant to the Change ofr@dbffer;
(2) deposit with the paying agent an amount equétié Change of Control Payment in respect of ateN or portions of Notes properly tendered; and

(3) deliver or cause to be delivered to the TrugiteeNotes properly accepted together with an efficcertificate stating the aggregate principabant of Notes or portions of
Notes being purchased by the Issuer.
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The paying agent will promptly mail to each holdéNotes properly tendered the Change of Contrghteat for such Notes, and the Trustee will promptihenticate and mail (
cause to be transferred by book entry) to eacheh@ldew Note equal in principal amount to any udpased portion of the Notes surrendered, if angvidedthat each new Note will be in a
principal amount of $2,000 or an integral multipfe$1,000 in excess thereof.

The provisions described above that require theels® make a Change of Control Offer following lza@ge of Control Event will be applicable whethenot any other provisions of
the Indenture are applicable. Except as describedeawith respect to a Change of Control Event|ldenture contains no provisions that permit tbelérs of the Notes to require that the
Issuer repurchase or redeem the Notes in the efentakeover, recapitalization or similar trangact

The Issuer will not be required to make a Changgaftrol Offer upon a Change of Control Event iflthird party makes the Change of Control Offethie manner, at the times and
otherwise in compliance with the requirements sehfin the Indenture applicable to a Change oft@bi®ffer made by the Issuer and purchases akslptoperly tendered and not withdrawn
under the Change of Control Offer or (2) noticeexfemption has been given pursuant to the Indeasidescribed above under the caption “— Optioealdfption”, unless and until there is a
default in the payment of the applicable redempgidce. Notwithstanding anything to the contraryi@ined herein, a Change of Control Offer may beeria advance of a Change of Control
Event or conditional upon the occurrence of a CeasfgControl Event, if a definitive agreement ilace for the Change of Control at the time ther@e of Control Offer is made and such
Change of Control Offer is otherwise made in coampte with the provisions of this covenant.

The definition of Change of Control includes a fseraelating to the direct or indirect sale, leassfer, conveyance or other disposition of “albobstantially all” of the properties or
assets of the Issuer and its Subsidiaries takennd®le. Although there is a limited body of case Interpreting the phrase “substantially all,”réhés no precise established definition of the
phrase under applicable law. Accordingly, the gbidf a holder of Notes to require the Issuer fmurehase its Notes as a result of a sale, leasesfér, conveyance or other disposition of less
than all of the assets of the Issuer and its Sidrgd taken as a whole to another Person or graypbe uncertain.

Also see “Risk Factors — Risks Related to the Natebthe Guarantees -We may be unable to purchase the exchange notesaugitange of control everit.

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

(1) the Issuer (or such Restricted Subsidiaryhasése may be) receives consideration at thedirttee Asset Sale at least equal to the fair markte of the assets or Equity
Interests issued or sold or otherwise disposedraf;

(2) at least 75% of the consideration receivediéAsset Sale by the Issuer or such Restrictedidabsis in the form of cash or Cash Equivalents.

For purposes of clause (2) above and for no othgrgse, the amount of (i) any liabilities (as shawrthe Issuer’s or such Restricted Subsidiary’stmecent balance sheet or in the
notes thereto) of the Issuer or any Restricted iiavg (other than liabilities that are by theirrtes subordinated to the Notes or the Guaranteaespth assumed by the transferee of any such
assets, (i) any securities received by the Issusuch Restricted Subsidiary from such transféraeare converted by the Issuer or such Restritaxidiary into cash (to the extent of the cash
received) within 180 days following the receiptribgf, (iii) the fair market value (as determinedyod faith by the Issuer) of (A) any assets (othan securities) received by the Issuer or any
Restricted Subsidiary to be used by it in a PeediBusiness, (B) Equity Interests in a PersonithatRestricted Subsidiary or in a Person engagedermitted Business that shall become a
Restricted Subsidiary immediately upon the acquisiof such Person by the Issuer or any Restrigtausidiary or (C) a combination of (A) and (B), g any Designated Non-cash
Consideration received by the Issuer or
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any of its Restricted Subsidiaries in such Assé Baving an aggregate fair market value (as detearin good faith by the Issuer), taken togethiéh &l other Designated N-cash
Consideration received pursuant to this clausetffia) is at that time outstanding, not to exce@dof Total Assets at the time of the receipt afrsDesignated Non-cash Consideration (with
the fair market value of each item of Designatedfdash Consideration being measured at the tinedvest without giving effect to subsequent changesiue) shall be deemed to be cash.

Within 365 days after the receipt of any Net Prasefeom an Asset Sale, the Issuer may apply thetdhoceeds at its option to:

(1) permanently reduce Obligations under Securdut Biethe Issuer or a Guarantor (and to correspmiyglireduce commitments with respect thereto) debtedness of a
Restricted Subsidiary that is not a Guarantoraichecase other than Indebtedness owed to the lssaeBubsidiary of the Issuer;

(2) make an investment in (A) any one or more kegsasprovidedthat such investment in any business is in the fofrthe acquisition of Capital Stock and resultthie Issuer
or a Restricted Subsidiary owning an amount of@hpital Stock of such business such that it cariesta Restricted Subsidiary, (B) capital expeneitwr (C) other assets, in each of
(A), (B) and (C), used or useful in a Permitted iBess; and/or

(3) make an investment in (A) any one or more kessasprovidedthat such investment in any business is in the fofrthe acquisition of Capital Stock and it resirtshe
Issuer or a Restricted Subsidiary owning an amofitite Capital Stock of such business such thairistitutes a Restricted Subsidiary, (B) propexiefC) assets that, in each of (A),
(B) and (C), replace the businesses, propertiemasets that are the subject of such Asset Sale.

Any Net Proceeds from an Asset Sale not appligdwasted in accordance with the preceding paragwattin 365 days from the date of the receipt aftslet Proceeds shall constitute
“Excess Proceedsprovidedthat if during such 365-day period the Issuer Beatricted Subsidiary enters into a definitive igdagreement committing it to apply such Net Peatsein
accordance with the requirements of clause (23)pof the immediately preceding paragraph afteh<3685th day, such 365-day period will be extendét respect to the amount of Net
Proceeds so committed for a period not to exce®8cddags until such Net Proceeds are required tgpkeal in accordance with such agreement (or, rifeauntil termination of such
agreement).

When the aggregate amount of Excess Proceeds ex@48d million, the Issuer or the applicable Retstd Subsidiary will make an offer (an “Asset S@ler”) to all holders of Notes
and, at the option of the Issuer, Indebtednesgaimdtspari passwwith the Notes and contains provisions similathtose set forth in the Indenture with respect todagory prepayments,
redemptions or offers to purchase with the proceédsles of assets, to purchase, @nceratabasis, the maximum principal amount of Notes arufh @therpari passundebtedness that may
purchased out of the Excess Proceeds. The offee priany Asset Sale Offer will be equal to 100%iricipal amount plus accrued and unpaid intexedtAdditional Interest, if any, to the d
of purchase, and will be payable in cash.

Pending the final application of any Net Procedus,Issuer or such Restricted Subsidiary may tearfipreduce revolving credit borrowings or otheseinvest the Net Proceeds in any
manner that is not prohibited by the Indenture.

If any Excess Proceeds remain after consummatiam é{sset Sale Offer, the Issuer or the applicRlielstricted Subsidiary may use those Excess Proéeedsy purpose not otherwise
prohibited by the Indenture. If the aggregate ppacamount of Notes tendered into such Asset Sffier exceeds the amount of Excess Proceeds, tisteEr will select the Notes to be
purchased on pro ratabasis. Upon completion of each Asset Sale Offeratmount of Excess Proceeds will be reset at zero.

The Issuer will comply with the requirements of &ake-1 under the Exchange Act and any other sissulaws and regulations thereunder to the exterse laws and regulations are
applicable in connection with each repurchase déblpursuant to an Asset Sale Offer. To the extettthe provisions of any
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securities laws or regulations conflict with thes&sSale provisions of the Indenture, the Issubrcamply with the applicable securities laws aedulations and will not be deemed to h
breached its obligations under the Asset Sale pimvs of the Indenture by virtue of such conflict.
Selection and Notice
If less than all of the Notes under the Indentueeta be redeemed at any time, the Trustee wilicsélotes for redemption as follows:
(1) if the Notes are listed on any national se@siexchange, in compliance with the requiremehtseoprincipal national securities exchange onclvlihe Notes are listed; or
(2) if the Notes are not listed on any nationausities exchange, ongo ratabasis to the extent practicable.

However, no Notes of $2,000 or less will be redegimepart. Notices of redemption will be mailedfingt class mail at least 30 but not more than &gschefore the redemption date to
each holder of Notes to be redeemed at its regist@idress, except that redemption notices mayalledrmore than 60 days prior to a redemption ddke notice is issued in connection wit
defeasance of the Notes or a satisfaction and aligefof the Indenture. Notices of redemption maybeocconditional.

If any Note is to be redeemed in part only, théaeodf redemption that relates to that Note waltstthe portion of the principal amount of that étitat is to be redeemed. A new Note in
principal amount equal to the unredeemed portiah@friginal Note will be issued in the name &f tiolder of Notes upon cancellation of the origiNate. However, no Notes of $2,000 or |
will be redeemed in part. Notes called for redemptiecome due on the date fixed for redemptiona@hafter the redemption date, interest ceasesctaeon Notes or portions of them called
for redemption if funds sufficient to pay the regeion price have been deposited with a paying agent
Suspension of Covenants

During any period of time (a “Suspension Periodtgrthe Issue Date that (i) the Notes have Investn®rade Ratings from each of S&P and Moody'sifa@ither (or both) of S&P and
Moody’s have been substituted in accordance wighdgfinition of “Rating Agencies”, by each of tien applicable Rating Agencies) and (ii) no Defaal$ occurred and is continuing under
the indenture (the occurrence of the events desttiiibthe foregoing clauses (i) and (ii) being ectively referred to as a “Covenant Suspension Eyehe Issuer and its Restricted Subsidiaries
will not be subject to the covenants in the indemspecifically listed under the following captidnghis “Description of the Notes” section of tipgspectus (the “Suspended Covenants”):

(1) “— Repurchase at the Option of Holders — ASades”;
(2) “— Certain Covenants — Restricted Payments”;
(3) “— Certain Covenants — Incurrence of Indebtesdnend Issuance of Preferred Stock”;
(4) “— Certain Covenants — Dividend and Other Paynieestrictions Affecting Subsidiaries”;
(5) clause (4) of the first paragraph of “— Cert@iovenants — Merger, Consolidation or Sale of Asset
(6) “— Certain Covenants — Transactions with Aéts”; and
(7) “— Certain Covenants — Business Activities.”
Additionally, upon the occurrence of a Covenantggasion Event, the amount of Excess Proceeds frenPMceeds shall be reset at zero.

In the event that the Issuer and its Restrictecsiglidries are not subject to the Suspended Coverfanany period of time as a result of the foregpand on any subsequent date (the
“Reversion Date”) the
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condition set forth in clause (i) of the first pgraph of this section is no longer satisfied, ttienlssuer and its Restricted Subsidiaries wiltehéier again be subject to the Suspended Cowv
with respect to future events.

In the event of any such reinstatement, no Defaufivent of Default will be deemed to have occu@sd result of a failure to comply with the SusjeghCovenants during a Suspen
Period (or on the Reversion Date or after the Susipa Period based solely on events that occumeidgithe Suspension Period).

On each Reversion Date, all Indebtedness incumedgithe Suspension Period prior to such ReverBate will be deemed to be Existing Indebtedness pErposes of calculating the
amount available to be made as Restricted Payroedes clause (3) of the first paragraph of “— Geraovenants — Restricted Payments”, calculatiordeu such covenant shall be made as
though such covenant had been in effect duringtitiee period of time after the Issue Date (inahgdihe Suspension Period). Restricted Payments thatfey the Suspension Period not
otherwise permitted pursuant to the second parhagvhhe “Restricted Payments” covenant will redtieeamount available to be made as Restricted @atgnunder clause (3) of the first
paragraph of such covenant.

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

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

(a) declare or pay any dividend or make any othgment or distribution on account of the Issuer'amy of its Restricted Subsidiaries’ Equity Intee including any dividend
or distribution payable in connection with any nmergr consolidation (other than (A) dividends astdbutions by the Issuer payable in Capital St@tker than Disqualified Stock) of
the Issuer or in options, warrants or other rigatpurchase such Capital Stock (other than DisfiedlStock) or (B) dividends or distributions byRestricted Subsidiary to the Issuer or
any other Restricted Subsidiary so long as, irctte of any dividend or distribution payable oinaespect of any class or series of securitiageddy a Restricted Subsidiary other 1
a Wholly Owned Subsidiary, the Issuer or a Restdi@ubsidiary receives at leastfts ratashare of such dividend or distribution in accordawith its Equity Interests in such class or
series of securities);

(b) purchase, redeem or otherwise acquire or rigtirealue any Equity Interests of the Issuer oy dinect or indirect parent corporation of the kssuncluding in connection wit
any merger or consolidation involving the Issuer;

(c) make any principal payment on, or redeem, rease, defease or otherwise acquire or retiredtrey in each case prior to any scheduled repayrsielking fund payment or
maturity, any Subordinated Indebtedness (other thpimdebtedness permitted under clauses (7) &naf(the definition of “Permitted Debt” or (y) thmirchase, repurchase or other
acquisition of Subordinated Indebtedness purchasadticipation of satisfying a sinking fund obltgan, principal installment or final maturity, irmeh case due within one year of the
date of purchase, repurchase or acquisition); or

(d) make any Restricted Investment

(all such payments and other actions set forthése clauses (a) through (d) being collectivelgrrefl to as “Restricted Payments”), unless, atithe of and after giving effect to such
Restricted Payment:

(1) no Default or Event of Default has occurred encontinuing or would occur as a consequenceidti Restricted Payment;

(2) the Issuer would, at the time of such Restiid?ayment and after giving pro forma effect theestdf such Restricted Payment had been made aetiianing of the
applicable four-quarter
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period, have been permitted to incur at least $afG@iditional Indebtedness pursuant to the Fixedr@e Coverage Ratio test set forth in the firsagiaph of the covenant descrit
under “— Incurrence of Indebtedness and Issuanéeeaférred Stock”; and

(3) such Restricted Payment, together with theeggge amount of all other Restricted Payments rhgdke Issuer and the Restricted Subsidiaries #feetssue Date (excluding
Restricted Payments permitted by clauses (2)(43)(6), (8), (9), (10), (12), (14), (15), (17)ca(18) of the next succeeding paragraph (it beimdeustood that the declaration and
payment of any Restricted Payments made pursuataudse (1) shall be counted only once)), is leas the sum, without duplication, of

(a) 50% of the Consolidated Net Income of the Isémethe period (taken as one accounting perioathfthe beginning of the first fiscal quarter conmtiag after the Issue Date,
to the end of the Issuer's most recently endeaffigoarter for which internal financial statemeats available at the time of such Restricted Payifuenin the case such Consolidated
Net Income for such period is a deficit, minus 10006uch deficit) plus

(b) 100% of the aggregate net cash proceeds arfdithrearket value, as determined in good faitttti®yBoard of Directors, of property and marketagleurities received by the
Issuer since immediately after the Issue Date fileerissue or sale of (x) Equity Interests of theués (other than (i) Excluded Contributions, (igdignated Preferred Stock and (iii) cash
proceeds and marketable securities received frensale of Equity Interests to members of managerdeettors or consultants of the Issuer, any dioeéndirect parent corporation of
the Issuer and the Subsidiaries to the extent aowunts have been applied to Restricted Payments maccordance with clause (4) of the next sutingeparagraph) and, to the exi
actually contributed to the Issuer, Equity Intesesftthe Issuer’s direct or indirect parent erditend (y) debt securities of the Issuer that haenfronverted into such Equity Interests of
the Issuer (other than Refunding Capital Stocld&imed below) or Equity Interests or convertibébtsecurities of the Issuer sold to a RestrictdusH#liary or the Issuer, as the case
may be, and other than Disqualified Stock or debusties that have been converted into Disqualifiéock),plus

(c) 100% of the aggregate amount of cash and thenfarket value, as determined in good faith byBbard of Directors, of property and marketableusigies contributed to the
capital of the Issuer after the Issue Date (othan (i) Excluded Contributions and (i) contributioby a Restricted Subsidiarpjus

(d) without duplication of any amounts includectiause (4) of the paragraph below and to the extenalready included in Consolidated Net Incon@9% of the aggregate
amount received in cash and the fair market valaeletermined in good faith by the Board of Direstof property and marketable securities receimetheans of (A) the sale or other
disposition (other than to the Issuer or a ResmiQubsidiary) of Restricted Investments made bylgbuer or its Restricted Subsidiaries and remsesh and redemptions of such
Restricted Investments from the Issuer or its Restt Subsidiaries and repayments of loans or azbsawhich constitute Restricted Investments byigheer or its Restricted
Subsidiaries or (B) the sale (other than to thedssr a Restricted Subsidiary) of the Capital Btican Unrestricted Subsidiary or a distributioonfi an Unrestricted Subsidiary (other
than in each case to the extent the Investmentdh Enrestricted Subsidiary was made by a Restritésidiary pursuant to clause (5) or (14) ofrteet succeeding paragraph or to the
extent such Investment constituted a Permittedsimvent) or a dividend from an Unrestricted Subsjdiplus

(e) in the case of the redesignation of an UnistliSubsidiary as a Restricted Subsidiary or taeger or consolidation of an Unrestricted Subsydiato the Issuer or a
Restricted Subsidiary or the transfer of assemdfinrestricted Subsidiary to the Issuer or a st Subsidiary, the fair market value of the Istmeent in such Unrestricted Subsidiary,
as determined by the Board of Directors in goothfat the time of the redesignation of such Unietstl Subsidiary as a Restricted Subsidiary onatime of such merger, consolidat
or transfer of assets (other than an Unrestrictdzbiliary to the extent the Investment in such binieted Subsidiary was made by a Restricted Sidrgigursuant to
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clause (5) or (14) of the next succeeding parageoajpb the extent such Investment constituted aRed Investment)
The preceding provisions will not prohibit:

(1) the payment of any dividend within 60 days refte date of declaration thereof, if at the ddtdezlaration such payment would have complied withprovisions of the
Indenture;

(2) (A) the redemption, repurchase, retirementtbeoacquisition of any Equity Interests of theukssor any direct or indirect parent corporatioRdtired Capital Stock”) or
Subordinated Indebtedness, as the case may beshiargge for or out of the proceeds of the substiyntoncurrent sale (other than to a Restrictelos&liary or the Issuer) of Equity
Interests of the Issuer or contributions to theityqrapital of the Issuer (in each case, other agualified Stock) (“Refunding Capital Stock”)&(B) the declaration and payment of
accrued dividends on the Retired Capital Stockobtite proceeds of the substantially concurrerg gather than to a Restricted Subsidiary or thedgsof Refunding Capital Stock;

(3) the redemption, repurchase or other acquistioretirement of Subordinated Indebtedness madexblyange for, or out of the proceeds of the snkiatly concurrent sale of,
new Indebtedness of the borrower thereof, whighdarred in compliance with the covenant “— Inciee of Indebtedness and Issuance of Preferred'Stodkng as (A) the principal
amount of such new Indebtedness does not exceguitiugpal amount of the Subordinated Indebtedbessg so redeemed, repurchased, acquired or résireglue plus the amount of
any reasonable premium required to be paid, (B) seev Indebtedness is subordinated to the Notesiayduch applicable Guarantees at least to the satent as such Subordinated
Indebtedness so purchased, exchanged, redeemerthaged, acquired or retired for value, (C) sush mdebtedness has a final scheduled maturityetatel to or later than the final
scheduled maturity date of the Subordinated Indktetss being so redeemed, repurchased, acquiretredrand (D) such new Indebtedness has a Weidtvierhge Life to Maturity
equal to or greater than the remaining Weightedrége Life to Maturity of the Subordinated Indebtestbeing so redeemed, repurchased, acquiredredret

(4) a Restricted Payment to pay for the repurchasieement or other acquisition (or dividends my direct or indirect parent company of Holdingghe Issuer to finance any
such repurchase, retirement or other acquisitiong¢tirement for value of common Equity Interestshe Issuer or any of its direct or indirect parentities held by any future, present or
former employee, director or consultant of the éssany of its Subsidiaries or (to the extent suetson renders services to the businesses ofgherland its Subsidiaries) the Issuer’s
direct or indirect parent entities, pursuant to anagement equity plan or stock option plan orahgr management or employee benefit plan or aggaeor arrangemenprovided,
however, that the aggregate amount of all such Restriednents made under this clause (4) does not extesy calendar year $40.0 million (with unusedants in any calendar
year being carried over to succeeding calendasyaaject to a maximum aggregate carry over amiolarty given year not to exceed $40.0 million); anavided, further, that such
amount in any calendar year may be increased layremunt not to exceed (A) the cash proceeds frorsaheeof Equity Interests of the Issuer and, toetktent contributed to the Issuer,
Equity Interests of any of its direct or indireetrpnt entities, in each case to members of managedieectors or consultants of the Issuer, anigsoBubsidiaries or (to the extent such
person renders services to the businesses ofgterland its Subsidiaries) the Issuer’s direchdiréct parent entities, that occurs after thedd3ate plus (B) the cash proceeds of key
man life insurance policies received by the Isswets Restricted Subsidiaries, or by any diredndirect parent entity to the extent contributedte Issuer, after the Issue Date
( providedthat the Issuer may elect to apply all or any portf the aggregate increase contemplated by cgé@deand (B) above in any calendar year) lessti(€)amount of any
Restricted Payments previously made pursuant tsek(A) and (B) of this clause (4);

(5) Investments in Unrestricted Subsidiaries ha@ngggregate fair market value, taken togethér alitother Investments made pursuant to this elgbsthat are at the time
outstanding, without giving effect to the sale nfldnrestricted Subsidiary to the extent the prose¥duch sale do not consist of
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cashand/ormarketable securities, not to exceed $100.0 miliothe time of such Investment (with the fair nenkalue of each Investment being measured atrtieerhade and withot
giving effect to subsequent changes in value);

(6) repurchases of Equity Interests deemed to aggon exercise of stock options or warrants if sHghity Interests represent a portion of the eserprice of such options or
warrants, and repurchases of Capital Stock deemedcur upon the withholding of a portion of thep@al Stock granted or awarded to an employee yofpathe taxes payable by such
employee upon such grant or award;

(7) to the extent no Default in any payment in ezsmf principal or interest under the Notes or@medit Agreement or Event of Default has occuard is continuing or will
occur as a consequence thereof, the payment derezash quarterly dividends on the Issuer’'s Cafitack, and repurchases of Capital Stock of teads or any direct or indirect parent
of the Issuer, in an aggregate amount not to ex$@6d million in any calendar year;

(8) Investments that are made with Excluded Coutidins;
(9) the declaration and payment of dividends tadhermaking of loans to, any direct or indirectguarof the Issuer in amounts required for it to:pay

(A) (i) overhead, tax liabilities of (or payable)mny direct or indirect parent of the Issuer, legacounting and other professional fees and esgmii) fees and
expenses related to any equity offering, investroemicquisition permitted hereunder (whether orsumcessful) and (iii) other fees and expensesnmection with the
maintenance of its existence and its ownership@issuer; and

(B) federal, state or local income taxes (as tise caay be) to the extent such income taxes aibuatble to the income of the Issuer and its Suasés;provided,
however, that the amount of such payments in respectytanyear does not exceed the amount that thedssd its Subsidiaries would have been requirggyon respect of
federal, state or local taxes (as the case mainlieppect of such year if the Issuer and its Slitases paid such taxes directly as a stand-alxgayer (or stand-alone group of
which the Issuer or any Subsidiary is the parent);

(10) Distributions or payments of Securitizatiore5e

(11) Restricted Payments under hedge and warm@mgactions entered into in connection with a cdiblernotes offering of the Parent Guaranfogvidedthat the proceeds of
such offering are contributed to the Issuer;

(12) declaration and payment of dividends to haldgrany class or series of Disqualified Stockhef klssuer or any Restricted Subsidiary issueddoral@nce with the covenant
described under “— Certain Covenants — Incurreridadebtedness and Issuance of Preferred Stockiet@xtent such dividends are included in the éd&fimof Fixed Charges;

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

(14) the declaration and payment of dividends srritliutions to holders of any class or series dfi@eated Preferred Stock issued after the Issue &at the declaration and
payment of dividends to any direct or indirect pareompany of the Issuer, the proceeds of whichheilused to fund the payment of dividends to hsldé any class or series of
Designated Preferred Stock of any direct or indipacent company of the Issuer issued after theel&&ateprovided, however, that (A) for the most recently ended four fuidal
quarters for which internal financial statementsavailable immediately preceding the date of isseaf such Designated Preferred Stock, after giefifiect to such issuance on the f
day of such period (and the payment of dividenddistributions) on a pro forma basis, the Issuenlddave had a Fixed Charge Coverage Ratio ofaat 200 to 1.00 and (B) the
aggregate amount of dividends declared and paglput to this clause (14) does not exceed theasétgroceeds
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actually received by the Issuer from any such st®@esignated Preferred Stock issued after theelSmte;

(15) the distribution, as a dividend or otherwisieshares of Capital Stock of, or Indebtedness awetle Issuer or a Restricted Subsidiary of tiseds by, Unrestricted
Subsidiaries;

(16) the repurchase, redemption or other acquisdioretirement for value of any Subordinated Irtddbess pursuant to the provisions similar to thieseribed under the
captions “Repurchase at the Option of Holders —@kaof Control Event” and “Repurchase at the OptibHolders — Asset Salesfirovidedthat all Notes tendered by holders of the
Notes in connection with the related Change of @di@ffer or Asset Sale Offer, as applicable, haeen repurchased, redeemed or acquired for value;

(17) any Restricted Payments for the purpose dblergaany direct or indirect parent of the Issuepay (i) interest on Indebtedness issued by sechoR after the Issue Date ¢
(i) fees and expenses incurred in connection thiéhissuance, refinancing, exchange or retiremieany such Indebtedness, in each case to the ekienet cash proceeds from the
issuance of such Indebtedness are contribute@ttsguer (or used to refinance previously issuddbtedness used for such purpose); and

(18) the making of any Restricted Payment if, attime of the making of such Restricted Paymert,after giving effect thereto (including, withoimitation, the incurrence of
any Indebtedness to finance such payment), thedlidated Total Leverage Ratio would not exceed 3050.00;

provided, however, that at the time of, and after giving effectaay Restricted Payment permitted under clause@#) respect to the payment of dividends on RefugCapital Stock
pursuant to clause (B) thereof), (5), (7), (11B)(114), (15), (16), (17) and (18) above, no D#fauEvent of Default shall have occurred and betinuing or would occur as a consequence
thereof.

Notwithstanding the foregoing, none of the prowisialescribed above under “Certain Covenants — iRestrPayments” will encumber or restrict the apitif the Issuer and its
Restricted Subsidiaries to pay dividends or makeadher distributions or make cash advances to idgiprovided, however, that (i) to the extent any such payments, distiiims, or cash
advances that are Restricted Payments are madéhafissue Date and are not otherwise permitteddyses (2), (3), (4), (6), (8), (9), (10), (1@4), (15), (17) and (18) of the second
paragraph above, such Restricted Payments wilidiaded in the calculation of the aggregate amotiatl Restricted Payments made after the Issue Batpurposes of clause (3) of the first
paragraph above, and (ii) Holdings shall not benitéed to use any amounts paid to it as divided@sributions, or cash advances pursuant to thisgsaph to declare or pay any dividend or
make any other payment or distribution on accofiftadings’ Equity Interests, to purchase, redeertberwise acquire or retire for value any Eqiitierests of Holdings or any direct or
indirect parent corporation of Holdings or to maks Investment or otherwise transfer any such atsdorany other Person other than the Issuer oRasyricted Subsidiaryrovided further,
however, that this paragraph shall cease to apply upomirgier of Holdings with and into the Issuer astemplated by the covenant described under “Ce@awenants — Limitations on
Holdings; Merger of Holdings into the Issuer.”

The amount of all Restricted Payments (other tlzshewill be the fair market value on the datehef Restricted Payment of the asset(s) or secupit@sosed to be transferred or issued
by the Issuer or such Subsidiary, as the case mayursuant to the Restricted Payment. The faiketaralue of any assets or securities that areinetjto be valued by this covenant will be
determined in good faith by the Board of Directors.

The Issuer will not permit any Unrestricted Subeigito become a Restricted Subsidiary except patgoahe second to last sentence of the definiiodnrestricted Subsidiary. For
purposes of designating any Restricted SubsidiganaJnrestricted Subsidiary, all outstanding itwesits by the Issuer and the Restricted Subsidiéeiecept to the extent repaid) in the
Subsidiary so designated will be deemed to be ResirPayments in an amount determined as setifottte second paragraph of the definition of Inwvesnts. Such designation will be
permitted only if a Restricted Payment in such amiewould be permitted at such time under this can¢ior the definition of Permitted Investments #ralich Subsidiary
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otherwise meets the definition of an Unrestrictetdstdiary. Unrestricted Subsidiaries will not béjsat to any of the restrictive covenants describetlis summary

The Indenture will not treat (1) unsecured Indebéss as subordinated or junior to Indebtednessexbby a Lien merely because it is unsecured oing&btedness (other than

Subordinated Indebtedness) as subordinated onjtmamy other such Indebtedness merely becatses i& junior priority with respect to the sameatelial.

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 ageehe@come directly or indirectly liable,

contingently or otherwise, with respect to (colieely, “incur”) any Indebtedness (including Acquir®ebt), and the Issuer will not permit any ofRtsstricted Subsidiaries to issue any shares of
Preferred Stockprovided, however, that the Issuer and any Restricted Subsidiary imayr Indebtedness (including Acquired Debt) any Restricted Subsidiary may issue Preferred Sfock
the Fixed Charge Coverage Ratio for the Issuer'stmezently ended four full fiscal quarters for ahinternal financial statements are available imiately preceding the date on which such
additional Indebtedness is incurred or such PredieBtock is issued would have been at least 2.0®f determined on a pro forma basis (includipgeeforma application of the net proceeds
therefrom), as if the additional Indebtedness hehtincurred or the Preferred Stock had been isssetie case may be, and the application of pdsciserefrom had occurred at the beginning
of such four-quarter period.

The first paragraph of this covenant will not plihthe incurrence of any of the following (colletly, “Permitted Debt”):

(1) Indebtedness under Credit Facilities togethr thie incurrence of the guarantees thereundettanissuance and creation of letters of credittzarkers’ acceptances
thereunder (with letters of credit and bankerseptances being deemed to have a principal amouat &mjthe face amount thereof), up to an aggreyateipal amount of
$3,500.0 million outstanding at any one time;

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

(4) Indebtedness (including Capitalized Lease Gttiligns) incurred or issued by the Issuer or anyriResd Subsidiary to finance the purchase, leasmprovement of property
(real or personal) or equipment that is used ofulgea Permitted Business (whether through teaipurchase of assets or the Capital Stock ofPamgon owning such assets) in an
aggregate principal amount that, including all Reficing Indebtedness incurred to renew, refunthaete, replace defease or discharge any Indetgedmeurred pursuant to this clal
(4), does not exceed the greater of (x) $400.0aniknd (y) 5.0% of Total Assets;

(5) Indebtedness incurred by the Issuer or anyriresd Subsidiary constituting reimbursement oliles with respect to letters of credit issuechia ordinary course of
business, including without limitation letters @édit in respect of workergompensation claims, health, disability or othepkyee benefits or property, casualty or liabilitgurance ¢
self-insurance or other Indebtedness with respeimbursement-type obligations regarding workeoshpensation claims;

(6) customary indemnification, adjustment of pusgharice or similar obligations, in each case, firexliin connection with the acquisition or dispiositof any assets of Issuer or
any Restricted Subsidiary (other than guarantedésdefbtedness incurred by any Person acquiringrahy portion of such assets for the purposenafifting such acquisition) and
earnout provisions or contingent payments in retlspiggurchase price or adjustment of purchase micgmilar obligations in acquisition agreements;

(7) Indebtedness of the Issuer owed to and helhyyRestricted Subsidiary or Indebtedness of ariRest Subsidiary owed to and held by the Issuemyr Restricted
Subsidiary;provided, however, that (A) any subsequent issuance or transfenpfCGapital Stock or any other event that resultarnip
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such Restricted Subsidiary ceasing to be a Re=dri8tibsidiary or any subsequent transfer of anly Butebtedness (except to the Issuer or a Restrbsidiary) shall be deemed,
each case, to constitute the incurrence of suatbliedness by the issuer thereof and (B) if theetssuany Guarantor is the obligor on such Indeiesed owing to a Restricted Subsidi
that is not a Guarantor, such Indebtedness is ssfgrsubordinated to the prior payment in full @sle of all obligations of the Issuer with respedite Notes or of such Guarantor with
respect to its Guarantee;

(8) shares of Preferred Stock of a Restricted Slidogiissued to the Issuer or a Restricted Subgidimovidedthat any subsequent issuance or transfer of anitaC&pock or an'
other event which results in any such RestricteosBliary ceasing to be a Restricted Subsidiaryngrather subsequent transfer of any such shareseéérred Stock (except to the Iss
or a Restricted Subsidiary) shall be deemed in eash to be an issuance of such shares of Prefgtwek;

(9) Hedging Obligations of the Issuer or any Retd Subsidiary (excluding Hedging Obligations esdento for speculative purposes) for the purpafdemiting (A) interest
rate risk with respect to any Indebtedness thpeimitted by the terms of the Indenture to be anting or (B) exchange rate risk with respect fp@mrency exchange or
(C) commodity risk;

(10) obligations in respect of performance, bihegl and surety bonds and performance and complgtiarantees provided by the Issuer or any Restr8tbsidiary or
obligations in respect of letters of credit relatieelreto, in each case provided in the ordinarysmof business, including those incurred to sebeedth, safety and environmental
obligations in the ordinary course of business

(11) Indebtedness of the Issuer or any RestrictéxsiBiary or Preferred Stock of any Restricted &lis/ not otherwise permitted hereunder in an aggte principal amount or
liquidation preference which, when aggregated withprincipal amount and liquidation preferencalbbther Indebtedness and Preferred Stock thestanding and incurred pursuan
this clause (11), does not at any one time outstgrekceed the greater of (x) $500.0 million and5% of Total Assets;

(12) any guarantee by the Issuer or a RestrictédiBiary of Indebtedness or other obligations of Restricted Subsidiary so long as the incurrericzioh Indebtedness or
obligations incurred by such Restricted Subsidiagyermitted under the terms of the Indenture;

(13) the incurrence by the Issuer or any Restri€elisidiary of Indebtedness or Preferred Stockséates to refund or refinance any Indebtednessned as permitted under t
first paragraph of this covenant and clause (3)p(34) above, this clause (13) or clause (149Wwedr any Indebtedness issued to so refund orawtia such Indebtedness including
additional Indebtedness incurred to pay premiunasfaes in connection therewith (the “Refinancinddbtedness”) prior to its respective matunisovided, however, that such
Refinancing Indebtedness (A) has a Weighted Avetifgeto Maturity at the time such Refinancing Iitiedness is incurred which is not less than theaieimg Weighted Average Life
to Maturity of the Indebtedness being refundedefinanced, (B) to the extent such Refinancing Ineéhess refinances Indebtedness subordinated Moties, such Refinancing
Indebtedness is subordinated to the Notes atte#ise same extent as the Indebtedness beingmeédeor refunded, (C) shall not include (x) Indelbeess or Preferred Stock of a
Subsidiary that is not a Guarantor that refinarindsbtedness or Preferred Stock of the IssuerGuaantor or (y) Indebtedness or Preferred Stotkevfssuer or a Restricted Subsid
that refinances Indebtedness or Preferred Stoek afnrestricted Subsidiary, (D) shall not be irriagipal amount in excess of the principal amoufnpeemium, if any, accrued interest
on, and related fees and expenses of, the Indedstedieing refunded or refinanced and fees and sgpémcurred in connection with such Refinancirdebtedness and (E) shall not
have a stated maturity date prior to the StatediNtgtof the Indebtedness being refunded or refieal

(14) Indebtedness or Preferred Stock of Personsiteacquired by the Issuer or any Restricted iBialpg or merged into the Issuer or a Restrictetsgiiary in accordance with

the terms of the Indenturprovidedthat such Indebtedness or Preferred Stock is sattied in connection with or in contemplation o€s@cquisition or merger; aqmiovided, further,
that after giving effect to such
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acquisition or merger, either (A) the Issuer orftsRestricted Subsidiary would be permitted to irateast $1.00 of additional Indebtedness purstostiite Fixed Charge Coverage R:
test set forth in the first paragraph of this camror (B) the Fixed Charge Coverage Ratio wouldreater than immediately prior to such acquisition

(15) Indebtedness arising from the honoring byrkima financial institution of a check, draft onslar instrument drawn against insufficient fundghie ordinary course of
businessprovidedthat such Indebtedness, other than credit or peechards, is extinguished within five business adyts incurrence;

(16) Indebtedness of the Issuer or any Restrictdxsiiary of the Issuer supported by a letter efltrissued pursuant to the Credit Agreement irircipal amount not in excess
of the stated amount of such letter of credit;

(17) Indebtedness consisting of (x) the financihnsurance premiums or (y) take-or-pay obligationstained in supply arrangements, in each casbeiordinary course of
business;

(18) Indebtedness of Foreign Subsidiaries of teedsincurred for working capital purpospspvided, however, that the aggregate principal amount of Indebtssiecurred
under this clause (18) does not exceed the greafg)y $500.0 million and (y) 5.0% of the consolield assets of the Foreign Subsidiaries;

(19) Indebtedness incurred on behalf of or reprgsgiGuarantees of Indebtedness of joint ventuotsmexcess of the greater of (x) $150.0 milliowi gy) 2.0% of Total Assets
at any time outstanding;

(20) Indebtedness incurred by a Securitization Biidry in a Qualified Securitization Financing thignot recourse to the Issuer or any RestrictdzsiBliary of the Issuer other
than a Securitization Subsidiary (except for Stati@ecuritization Undertakings);

(21) letters of credit issued for the account &estricted Subsidiary that is not a Guarantor taedeimbursement obligations in respect of whighreot guaranteed by a
Guarantor) in support of a Captive Insurance Sidnsith reinsurance of insurance policies issuedtierbenefit of Restricted Subsidiaries and otetets of credit or bank guarantees
having an aggregate face amount not in excesedajrémter of (x) $200.0 million and (y) 3.0% of dloAssets;

(22) Indebtedness of one or more Restricted Sudo#édiorganized under the laws of the People’s Blepaf China for their own general corporate peg®in an aggregate
principal amount not to exceed $400.0 million af ime outstanding; and

(23) all premium (if any), interest (including pgsgtition interest), fees, expenses, charges aditi@thl or contingent interest on obligations désed in paragraphs (1) through
(22) above.

For purposes of determining compliance with this freurrence of Indebtedness and Issuance of Peef@tock” covenant,

1. in the event that an item of proposed Indebtssineeets the criteria of more than one of the caiegof Permitted Debt described in clauses (fuijh (23) above, or is entitled to be

incurred pursuant to the first paragraph of thigetmnt, the Issuer will be permitted to classifyl &ter from time to time reclassify such item mdiébtedness in any manner that complies with
this covenant, and such item of Indebtedness witrbated as having been incurred pursuant toamdyof such categories;

2. the outstanding principal amount of any paréciihdebtedness shall be counted only once sutlfviitaout limitation) any obligation arising undany guarantee, Lien, letter of cre

or similar instrument supporting such Debt shaltlszegarded;

3. accrual of interest, the accretion of accre@derand the payment of interest in the form ofitamfthl Indebtedness will not be deemed to be anrience of Indebtedness for purposes

of this covenant;
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4. Indebtedness under the Credit Agreement outistgreh the date on which Notes are first issuedaritienticated under the Indenture will be deerodwve been incurred on st
date in reliance on the exception provided by @33 of the definition of Permitted Debt;

5. where Debt is denominated in a currency othem th.S. Dollars, the amount of such Debt will be thS. Dollar Equivalent determined on the dateush Incurrenceprovided,
however, that if any such Debt that is denominated inf@edént currency is subject to a currency Hedgeeggrent with respect to U.S. Dollars covering ppatpayable on such Indebtedness,
the amount of such Indebtedness expressed in Wig&rBwill be adjusted to take into account thieefof such agreemergrovided further, however, that if any Indebtedness is incurred to
refinance other Indebtedness denominated in arexyrether than U.S. Dollars, and such refinancingle cause the applicable U.S. dollar-denominagsttiction to be exceeded if the
U.S. Dollar Equivalent is calculated at the relevanrency exchange rate in effect on the dateict sefinancing, such U.S. dollar-denominated iet&in shall be deemed not to have been
exceeded so long as the principal amount of sufafarecing Indebtedness (denominated in such non-tlbfar currency) does not exceed the principabamt of such Indebtedness being
refinanced (denominated in the same currency) éxodhe extent that such U.S. Dollar Equivalensaatermined based on a currency Hedge Agreementhich case the principal amount of
the refinancing Indebtedness will be determineddcordance with the preceding sentence; and

6. the maximum amount of Indebtedness that theetsand its Restricted Subsidiaries may incur purstaathis covenant shall not be deemed to be elerkevith respect to any
outstanding Indebtedness, solely as a result ofiftions in the exchange rate of currencies.
Liens

The Issuer will not, and will not permit any Rested Subsidiary to, directly or indirectly, credtesur, assume or suffer to exist any Lien (otihantPermitted Liens) of any nature
whatsoever against any assets of the Issuer oRestyicted Subsidiary (including Capital Stock destricted Subsidiary), whether owned at the I$3ate or thereafter acquired, which Lien
secures Indebtedness or trade payables, unlesngomtaneously therewith:

(1) in the case of any Lien securing an obligattat rankspari passuwith the Notes or a Guarantee, effective provisiomade to secure the Notes or such Guarantelee @sit
may be, at least equally and ratably with or priosuch obligation with a Lien on the same assktisenlssuer or such Restricted Subsidiary, as#ise may be; and

(2) in the case of any Lien securing Subordinatet&btedness, effective provision is made to settierélotes or such Guarantee, as the case may thea wien on the same
assets of the Issuer or such Restricted Subsidiarthe case may be, that is prior to the Lienréegsuch Subordinated Indebtedness.

Dividend and Other Payment Restrictions Affectingl$idiaries

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

(1) pay dividends or make any other distributionste Capital Stock to the Issuer or any of itstRet®d Subsidiaries, or pay any Indebtedness dwéide Issuer or any of its
Restricted Subsidiaries;

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

(3) sell, lease or transfer any of its propertieassets to the Issuer or any of its Restrictedsifliaries.
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However, the preceding restrictions will not apglyencumbrances or restrictions existing underyaeson of

(1) contractual encumbrances or restrictions iaafn the Issue Date, including, without limitatipursuant to Existing Indebtedness or the Creglieement and related
documentation;

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

(3) purchase money obligations for property acqlirethe ordinary course of business that imposgictions of the nature discussed in clause (8yalin the first paragraph of
this covenant on the property so acquired;

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

(5) any agreement or other instrument of a Persquieed by the Issuer or any Restricted Subsidiagxistence at the time of such acquisition (knftareated in contemplation
thereof), which encumbrance or restriction is rpgilable to any Person, or the properties or assfeiny Person, other than the Person, or theepiopr assets of the Person, so
acquired;

(6) contracts for the sale of assets, includingheuit limitation, customary restrictions with resp a Subsidiary pursuant to an agreement tiebben entered into for the sale
or disposition of all or substantially all of theital Stock or assets of such Subsidiary;

(7) Secured Debt otherwise permitted to be incupguant to the covenants described under théoapt— Incurrence of Indebtedness and Issuané¢&eferred Stock” and
“— Liens” that limits the right of the debtor tosgiose of the assets securing such Indebtedness;

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

(9) other Indebtedness of Restricted Subsidiaijebdt are the Issuer or Guarantors which Indeiged is permitted to be incurred pursuant to aeemgent entered into
subsequent to the Issue Date in accordance witbathenant described under “— Incurrence of Indei¢ed and Issuance of Preferred Stock” or (i) #ihatForeign Subsidiaries so long
as such encumbrances or restrictions apply ordyich Foreign Subsidiary or its Capital Stock or &npsidiary of such Foreign Subsidiary;

(10) customary provisions in joint venture agreetmamd other similar agreements entered into ittmary course of business;

(11) customary provisions contained in leasescenises of intellectual property and other simitreaments entered into in the ordinary course sinass;
(12) customary provisions restricting sublettingaesignment of any lease governing a leaseholtestte

(13) customary provisions restricting assignmerarof agreement entered into in the ordinary coofseisiness;

(14) any encumbrances or restrictions of the tgferred to in clauses (1), (2) and (3) of the firatagraph above imposed by any amendments, mettibfis, restatements,
renewals, increases, supplements, refundings,ceplents or refinancings of the contracts, instrusmenobligations referred to in clauses (1), (& é) aboveprovidedthat such
amendments, modifications, restatements, reneimai®ases, supplements, refundings, replacememésioancings are, in the good faith judgment &f Board of Directors, no more
restrictive with respect to such dividend and ofieyment restrictions than those contained in thielehd or other payment restrictions prior to sachendment, modification,
restatement, renewal, increase, supplement, refgngplacement or refinancing; or

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

The Issuer may not, directly or indirectly: (1) sofidate or merge with or into or wind up into dmatPerson (whether or not the Issuer is the simyiRerson); or (2) sell, assign,
transfer, convey or otherwise dispose of all orssaiftially all of its properties or assets, in onenore related transactions, to another Persdassn

(1) either: (a) the Issuer is the surviving Person(p) the Person formed by or surviving any seehsolidation or merger (if other than the Isswero which such sale,
assignment, transfer, conveyance or other disposiitas been made is a corporation, limited ligbd@mpany or limited partnership organized or éxgstinder the laws of the
jurisdiction of organization of the Issuer or theitdd States, any state of the United States, thei@ of Columbia or any territory thereof (th&suer or such Person, as the case may be,
hereinafter referred to as the “Successor Company”)

(2) the Successor Company (if other than the Issigmlessly assumes all the obligations of the rssnder the Notes, the Indenture and the registratghts agreement pursu
to agreements reasonably satisfactory to the Teuste

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

(4) after giving pro forma effect thereto and aelated financing transactions as if the same hadroed at the beginning of the applicable four-tpraperiod, either (A) the
Successor Company (if other than the Issuer), wbald been permitted to incur at least $1.00 oitaadal Indebtedness pursuant to the Fixed Chameeage Ratio test set forth in 1
first paragraph of the covenant described abovewé Incurrence of Indebtedness and IssuanceefeRed Stock'tletermined on a pro forma basis (including pro fapplication o
the net proceeds therefrom), as if such transabgohoccurred at the beginning of such four-quaréeiod, or (B) the Fixed Charge Coverage RatidHerSuccessor Company and its
Restricted Subsidiaries would be greater than satit for the Issuer and its Restricted Subsidsaiiemediately prior to such transaction;

(5) each Guarantor, unless it is the other parthédransactions described above, in which casesel(2) shall apply, shall have confirmed in wgtthat its Guarantee shall
apply to such Person’s obligations under the Nates|ndenture and the registration rights agreenael

(6) the Issuer shall have delivered to the Truateertificate from a Responsible Officer and ann@pi of Counsel, each stating that such consobidatnerger or transfer and
such amendment or supplement (if any) comply wighihdenture.

The Successor Company will succeed to, and beisutbsitfor, the Issuer under the Indenture and\tbes. Notwithstanding the foregoing clauses (8) @), (a) any Restricted
Subsidiary may consolidate with, merge into orsfanall or part of its properties and assets ¢ol#isuer or to another Restricted Subsidiary apthéblssuer may merge with an Affiliate
incorporated solely for the purpose of reincorgagathe Issuer in a (or another) state of the Wh@eates, so long as the amount of Indebtednets® d§suer and its Restricted Subsidiaries i
increased thereby.

Consolidation, Merger or Sale of Assets by a Guaran

Subject to the provisions described under “— Guaes)’ no Guarantor (other than the Parent Guanesttall consolidate or merge with or into or wimalinto (whether or not such
Guarantor is the surviving Person), or sell, asdigmsfer, lease, convey or otherwise disposél of aubstantially all of its properties or asset®ne or more related transactions to, any Person
unless:

(1) such Guarantor is the surviving Person or ties¢h formed by or surviving any such consolidadomerger (if other than such Guarantor) or tocllsuch sale, assignment,
transfer, lease, conveyance or other dispositidirhaie been made is a corporation, limited liapiiompany or limited partnership organized or gxgsunder the laws of the United
States, any state thereof, the District of
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Columbia or any territory thereof (such Guarantosuch Person, as the case may be, being herésd ta¢“ Successor Guaran”);

(2) the Successor Guarantor (if other than such &iar) expressly assumes all the obligations of §iigarantor under the Indenture pursuant to supgpleahindentures or oth
documents or instruments in form reasonably safisfg to the Trustee;

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

(4) the Issuer shall have delivered to the Truateertificate from a Responsible Officer and ann@pi of Counsel, each stating that such consotidatnerger or transfer and
such amendment or supplement (if any) comply wighindenture.

The Successor Guarantor will succeed to, and betifutled for, such Guarantor under the Indentucktha registration rights agreement. Notwithstagdire foregoing, (1) a Guarantor
may merge with an Affiliate incorporated solely fbe purpose of reincorporating such Guarantonitteer state of the United States, the Distric€ofumbia or any territory thereof, so long as
the amount of Indebtedness of the Guarantor isnco¢ased thereby, (2) any Guarantor may mergeointansfer all or part of its properties and &ss@ the Issuer or another Guarantor and
(3) a transfer of assets or Capital Stock of angr@uator shall be permitted (including all or subsitly all the assets of any Guarantgmovidedsuch transfer complies with the covenant
described under “— Repurchase at the Option of éfsld— Asset SalesNotwithstanding anything to the contrary hereirgept as expressly permitted under the Indentur@uwarantor shall t
permitted to consolidate with, merge into or transfll or part of its properties and assets tcPteent Guarantor.

Transactions with Affiliates

The Issuer will not, and will not permit any of Restricted Subsidiaries to, make any paymentrteely, lease, transfer or otherwise dispose ofcdrits properties or assets to, or
purchase any property or assets from, or enterontoake or amend any transaction, contract, aggremnderstanding, loan, advance or guarantee avifior the benefit of, any Affiliate (eac
an “Affiliate Transaction”) involving aggregate cideration in excess of $10.0 million, unless:

(1) the Affiliate Transaction is on terms that ac¢ materially less favorable, taken as a wholéhéolssuer or the relevant Restricted Subsidizay those that would have been
obtained in a comparable transaction by the Issusuch Restricted Subsidiary with an unrelatedéteon an arms-length basis; and

(2) the Issuer delivers to the Trustee, with respeany Affiliate Transaction or series of relatfiliate Transactions involving aggregate consat®n in excess of
$40.0 million, a resolution of the Board of Diretaet forth in an Officers’ Certificate certifyintigat such Affiliate Transaction complies with teisvenant and that such Affiliate
Transaction has been approved by a majority oflisiaterested members, if any, of the Board of &es.

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

(1) transactions between or among the Issuer andipRestricted Subsidiary or any entity that bee®m Restricted Subsidiary as a result of suclsaion or any entity that is
an Affiliate solely as a result of the Issuer oy &estricted Subsidiary owning Capital Stock théreo

(2) Restricted Payments and Permitted Investmeti®) than pursuant to clause (12) thereof) peedhity the Indenture;

(3) the payment of reasonable and customary feédsmaand indemnities provided on behalf of, offis, directors, employees or consultants of theetsany Restricted
Subsidiary or (to the extent such person rendewices to the businesses of the Issuer and itsidiakiss) any of the Issuer’s direct or indirecte#t entities;
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(4) transactions in which the Issuer or any RestiSubsidiary delivers to the Trustee a lettemfem Independent Financial Advisor stating thahsuensaction is fair to tr
Issuer or such Restricted Subsidiary from a finalmmbint of view;

(5) payments or loans (or cancellations of loangmployees or consultants of the Issuer, any ResdrSubsidiary or (to the extent such personeedervices to the businesses
of the Issuer and its Subsidiaries) any of thedssudirect or indirect parent entities, which approved by a majority of the Board of Directorgood faith and which are otherwise
permitted under the Indenture;

(6) payments made or performance under any agreersén effect on the Issue Date or any amendnhenéto (so long as any such amendment is not tessitageous to the
holders of the Notes in any material respect tharotiginal agreement as in effect on the Issue)Dat

(7) transactions with customers, clients, supplierpurchasers or sellers of goods or servicesaah case in the ordinary course of business tedvaise in compliance with tt
terms of the Indenture that are fair to the Issuehe Restricted Subsidiaries, in the reasonaktiershination of the members of the Board of Directw the senior management of the
Issuer, or are on terms at least as favorable gstméasonably have been obtained at such time droomaffiliated party;

(8) if otherwise permitted hereunder, the issuafdequity Interests (other than Disqualified Stqck)
(9) any transaction effected as part of a QualiSeduritization Financing;
(10) any employment agreements entered into bystheer or any of the Restricted Subsidiaries irotiainary course of business;
(11) transactions with joint ventures for the pareh or sale of chemicals, equipment and servideseehinto in the ordinary course of business; and
(12) any issuance of securities, or other paymemiards or grants in cash, securities or otherpissuant to, or the funding of, employment arrangets) pension plans, stock
options and stock ownership plans approved by thedof Directors.
Business Activities
The Issuer will not, and will not permit any Rested Subsidiary (other than a Securitization Suésjjito, engage in any business other than PethBusinesses, except to such extent
as would not be material to the Issuer and its iBlidyges taken as a whole.
Payments for Consent

The Issuer will not, and will not permit any of Baibsidiaries to, directly or indirectly, pay ouse to be paid any consideration to or for the fiesfeany holder of Notes for or as an
inducement to any consent, waiver or amendmemybéthe terms or provisions of the Indenturehe Notes unless such consideration is offered gl and is paid to all holders of the
Notes that consent, waive or agree to amend itirtieeframe set forth in the solicitation documergligiting to such consent, waiver or agreem

Additional Guarantees

After the Issue Date, the Issuer will cause eac$triRéed Subsidiary that guarantees any Indebtedoiethe Issuer or any of the Guarantors undeCtieelit Agreement, in each case,
substantially at the same time, to execute andeteio the Trustee a Guarantee pursuant to which Restricted Subsidiary will unconditionally Guatee, on a joint and several basis, the full
and prompt payment of the principal of, premiunanf/ and interest on the Notes and all other otitiga under the Indenture on the same terms arditamms as those set forth in the Indenti
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Limitations on Holdings; Merger of Holdings into ta Issuer

The Parent Guarantor shall (i) at all times owredtly or indirectly, 100% of the Equity InterestsHoldings and (ii) cause Holdings not to have &upsidiaries other than the Issuer.
Holdings shall not hold any assets, other tharEtiéity Interests of the Issuer, and shall not bextiable for any obligations or engage in any besiactivities other than such obligations or
business activities in existence on the Issue [2reor prior to the date that is two months follogithe Issue Date, the Parent Guarantor will céledgings to merge with and into the Issuer,
with the Issuer being the surviving Person follogvsuch merger.

Reports

Whether or not required by the Commission, so las@ny Notes are outstanding, the Issuer will edagtally file with the Commission by the respeetidates specified in the
Commission’s rules and regulations (the “Requirdidid-Date”), unless, in any such case, such fdiage not then permitted by the Commission:

(1) all quarterly and annual financial informatitvat would be required to be contained in a filivith the Commission on Forms 10-Q and 10-K if tesuler were required to file
such Forms, including a “Management’s DiscussiathAanalysis of Financial Condition and Results ofe@gtions” and, with respect to the annual inforovatinly, a report on the
annual financial statements by the Issuer’s cedifidependent accountants; and

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

If such filings with Commission are not then petsitby the Commission, or such filings are not galfeavailable on the Internet free of charge, Iggier will, within 15 days of each
Required Filing Date, transmit by mail to holdefshe Notes, as their names and addresses appiker Note register, without cost to such holderthefNotes, and file with the Trustee copies
of the information or reports that the Issuer wdokdrequired to file with the Commission pursuanthte first paragraph if such filing were then pited. In addition, the Issuer has agreed that
at any time during the ongear period following the Issue Date it is not need to file the information and reports requiredtbe preceding paragraphs with the Commissionillifurnish to the
holders of the Notes and to securities analystspanspective investors, upon their request, therinétion required to be delivered pursuant to R4A(d)(4) under the Securities Act.

So long as the Parent Guarantor is a Guarantare(treng no obligation of the Parent Guarantorasal), holds no material assets other than cagth Equivalents and the Capital St
of the Issuer (and performs the related incidemtélities associated with such ownership) and dmspvith the requirements of Rule 3-10 of Regofats-X promulgated by the Commission
(or any successor provision), the reports, inforomeand other documents required to be filed amdished to holders of the Notes pursuant to thi®nant may, at the option of the Issuer, be
filed by and be those of the Parent Guarantor rattan the Issuer.

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

Delivery of such reports, information and documeatthe Trustee is for informational purposes oalyd the Trustee’s receipt of such shall not ctrtsticonstructive notice of any
information contained therein or determinable frioflormation contained therein, including the Isssieompliance with any of its covenants hereundsrt¢ which the Trustee is entitled to rely
exclusively on Officer's Certificates).

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

(1) the Issuer defaults in payment when due andlgayupon redemption, acceleration or otherwipriacipal of, or premium, if any, on the Notes;
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(2) the Issuer defaults in the payment when dustefest or Additional Interest, if any, on or wittspect to the Notes and such default continues fieeriod of 30 day:

(3) the Issuer defaults in the performance of,reabhes any covenant, warranty or other agreencetaioed in the Indenture (other than a defaulh@performance or breach
a covenant, warranty or agreement which is spedificlealt with in clauses (1) or (2) above) andrsdefault or breach continues for a period of &fscafter the notice specified below;

(4) a default under any mortgage, indenture orumséent under which there is issued or by whicheheisecured or evidenced any Indebtedness foryrimreowed by the Issu
or any Restricted Subsidiary (other than Indebtesiimder a Qualified Securitization Financing)h& payment of which is guaranteed by the IssuangmRestricted Subsidiary (other
than Indebtedness under a Qualified Securitizatioancing) (other than Indebtedness owed to theetssr a Restricted Subsidiary), whether such Itettess or guarantee now exists
or is created after the Issue Date, if (A) suctadkfeither (1) results from the failure to pay awgh Indebtedness at its stated final maturite(afiving effect to any applicable grace
periods) or (2) relates to an obligation other tti@nobligation to pay principal of any such Indehtess at its stated final maturity and resulthénholder or holders of such Indebted|
causing such Indebtedness to become due prics steited maturity and (B) the principal amountusfsindebtedness, together with the principal amhofiany other such Indebtedness
in default for failure to pay principal at stateédal maturity (after giving effect to any applicalgrace periods), or the maturity of which has seaccelerated, aggregate $100.0 million

or more at any one time outstanding;
(5) certain events of bankruptcy affecting the éssar any Significant Subsidiary;

(6) the Issuer or any Significant Subsidiary failpay final judgments (other than any judgmentseced by insurance policies issued by reputablecasditworthy insurance
companies) aggregating in excess of $100.0 millidrich final judgments remain unpaid, undischarged unstayed for a period of more than 60 days sfieh judgment becomes fir
and an enforcement proceeding has been commencaty/lyreditor upon such judgment or decree whictotpromptly stayed; or

(7) any Guarantee of a Significant Subsidiary failbe in full force and effect (except as conteatgad by the terms thereof) or any Guarantor (dtiean the Parent Guarantor)
denies or disaffirms its obligations under its Gueiee and such Default continues for 10 days.

If an Event of Default (other than an Event of Défapecified in clause (5) above with respectimissuer) shall occur and be continuing, the Eeust the holders of at least 25% in

principal amount of outstanding Notes under thesfiidre may declare the principal of and accruestést on such Notes to be due and payable by rintiggting to the Issuer and the Trustee
specifying the respective Event of Default and thista “notice of acceleration” (the “Acceleratidlotice”), and the same shall become immediatetyahd payable. Notwithstanding the
foregoing, if an Event of Default specified in cs&u(5) above with respect to the Issuer occurssacahtinuing, then all unpaid principal of, anémium, if any, and accrued and unpaid interest
on all of the outstanding Notes shall ipso factodmee and be immediately due and payable withoutiaejaration or other act on the part of the Tristeany holder of the Notes.

The Indenture will provide that, at any time aftedeclaration of acceleration with respect to tiséelsl issued under the Indenture as described jpréueding paragraph, the holders of a

majority in principal amount of the outstanding B®issued under the Indenture may rescind and kesuncte declaration and its consequences:

(1) if the rescission would not conflict with anydgment or decree;
(2) if all existing Events of Default have beeneaxior waived except nonpayment of principal orrggethat has become due solely because of théeeatien;

(3) to the extent the payment of such interesavul, interest on overdue installments of inteeesd overdue principal, which has become due oikerthian by such declaration
of acceleration, has been paid;
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(4) if the Issuer has paid the Trustee its reasenaimpensation and reimbursed the Trustee fexjienses, disbursements and advances

(5) in the event of the cure or waiver of an EwvafriDefault of the type described in clause (5)haf tlescription above of Events of Default, the Teshall have received an
Officers’ Certificate and an opinion of counseltteach Event of Default has been cured or waived.

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

The holders of a majority in principal amount of tNotes issued under the Indenture may waive aisyirgx Default or Event of Default under the Indeet and its consequences, ex:
a default in the payment of the principal of oeneist on such Notes.

In the event of any Event of Default specified lause (4) of the first paragraph above, such EeEbefault and all consequences thereof (excludiogvever, any resulting payment
default) will be annulled, waived and rescindedpenatically and without any action by the Truste¢he holders of the Notes, if within 20 days aftech Event of Default arose the Issuer
delivers an Officers’ Certificate to the Trusteatistg that (x) the Indebtedness or guarantee stéei basis for such Event of Default has beerhdiged or (y) the holders thereof have rescinded
or waived the acceleration, notice or action (&sdise may be) giving rise to such Event of Defau{k) the default that is the basis for such EwéiDefault has been cured, it being underst
that in no event shall an acceleration of the fpmicamount of the Notes as described above belladnwaived or rescinded upon the happening ofsarch events.

Holders of the Notes may not enforce the Indenturthe Notes except as provided in the Indentudeuader the Trust Indenture Act of 1939, as amen8ebject to the provisions of
the Indenture relating to the duties of the Trustiee Trustee is under no obligation to exerciseddrits rights or powers under the Indenture atréquest, order or direction of any of the hol
of the Notes, unless such holders have offerelded tustee reasonable indemnity. Subject to allipiuns of the Indenture and applicable law, thieléws of a majority in aggregate principal
amount of the then outstanding Notes issued undér ldenture have the right to direct the timethoé and place of conducting any proceeding forranyedy available to the Trustee or
exercising any trust or power conferred on the fBels

The Issuer is required to deliver to the Trusteruafly a statement regarding compliance with thieiure. Upon becoming aware of any Default or EeéDefault, the Issuer is
required to deliver to the Trustee a statementigieg such Default or Event of Default.
No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or any Guarantor or anyctlioe indirect parent entity, as such, will havg &ability for any obligations of the
Issuer or any Guarantor under the Notes, the Indenany Guarantee or for any claim based on,spee of, or by reason of, such obligations ontbegation. Each holder of Notes by
accepting a Note waives and releases all suchiitiafiihe waiver and release are part of the caersition for issuance of the Notes. The waiver matybe effective to waive liabilities 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 thentnde (“Legal Defeasance”) except
for:

(1) the rights of holders of outstanding Notes éssthereunder to receive payments in respect gfriheipal of, or interest or premium and Additibihaterest, if any, on such
Notes when such payments are due from the trustreef to below;

(2) the Issuer’s obligations with respect to thee¥dssued thereunder concerning issuing tempdtatgs, registration of Notes, mutilated, destroyest, or stolen Notes and the
maintenance of an office or agency for paymentrandey for security payments held in trust;
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(3) the rights, powers, trusts, duties and immasitf the Trustee, and the Is¢'s obligations in connection therewith; &
(4) the Legal Defeasance provisions of the Indentur

In addition, the Issuer may, at its option andrst @me, elect to have the obligations of the Isseteased with respect to certain covenants tieatlescribed in the Indenture (“Covenant
Defeasance”) and thereafter any omission to comyjily those covenants will not constitute a DefaulEvent of Default with respect to the Notes isstrereunder. In the event Covenant
Defeasance occurs, certain events (not includimpayment, bankruptcy, receivership, rehabilitatiod insolvency events of the Issuer but not itsriésd Subsidiaries) described under “—
Events of Default and Remedies” will no longer stitnte an Event of Default with respect to the@éassued thereunder.

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

(1) the Issuer must irrevocably deposit with thastee, in trust, for the benefit of the holdershef Notes issued thereunder, cash in U.S. doHars.callable Government
Securities, or a combination of cash in U.S. dslkand non-callable Government Securities, in ansoaswill be sufficient, in the opinion of a natidiy recognized firm of independent
public accountants, to pay the principal of, oefest and premium and Additional Interest, if amythe outstanding Notes issued thereunder ortabedsmaturity or on the applicable
redemption date, as the case may be, and the Issistrspecify whether the Notes are being defetserhturity or to a particular redemption date;

(2) in the case of Legal Def nce, the Issuedélagered to the Trustee an opinion of counsedomably acceptable to the Trustee confirming thatHe Issuer has received
from, or there has been published by, the InteéRealenue Service a ruling or (b) since the Issue Daere has been a change in the applicable fedecane tax law, in either case to
effect that, and based thereon such opinion of selusill confirm that, the holders of the respeetoutstanding Notes will not recognize income, gaitoss for federal income tax
purposes as a result of such Legal Defeasance ifirfzbvsubject to federal income tax on the sameunts, in the same manner and at the same timesudd have been the case if si
Legal Defeasance had not occurred;

(3) in the case of Covenant Defi 1ce, the Ismsedelivered to the Trustee an opinion of couresedonably acceptable to the Trustee confirmingttieaholders of the
respective outstanding Notes will not recognizeine, gain or loss for federal income tax purposes @esult of such Covenant Defeasance and wilibgect to federal income tax on
the same amounts, in the same manner and at theetsaes as would have been the case if such CovBredeasance had not occurred;

(4) no Default or Event of Default has occurred @ncontinuing on the date of such deposit (othanta Default or Event of Default resulting frone thorrowing of funds to be
applied to such deposit and the granting of Liensonnection therewith);

(5) such Legal Defeasance or Covenant Defeasariceoiviesult in a breach or violation of, or cange a default under any material agreement drungent (other than the
Indenture) to which the Issuer or any of its Restd Subsidiaries is a party or by which the Issuemy of its Restricted Subsidiaries is bound;

(6) the Issuer must deliver to the Trustee an @fficCertificate stating that the deposit was natdeby the Issuer with the intent of preferringib&lers of Notes over the other
creditors of the Issuer with the intent of defegtihindering, delaying or defrauding creditorsh tssuer or others; and

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

Except as provided in the next three succeedinggpaphs, the Indenture or the Notes issued theeeumdy be amended or supplemented with the con$éiné holders of at least a

majority in principal amount of the Notes then ¢aitsling issued under the Indenture (including, edtHimitation, consents obtained in connectiorhveitpurchase of, or tender offer or
exchange offer for, Notes), and any existing defautompliance with any provision of the Indentorehe Notes issued thereunder may be waivedthviitonsent of the holders of a majority
in principal amount of the then outstanding Nosssied under the Indenture (including, without lati@n, consents obtained in connection with a pasetof, or tender offer or exchange offer
for, Notes).

Without the consent of each holder affected, annaiment or waiver of the Indenture may not (withpess to any Notes held by a non-consenting holder):
(1) reduce the principal amount of Notes issuecetieder whose holders must consent to an amendsupplement or waiver;

(2) reduce the principal of or change the fixedurigt of any Note or alter the provisions with respto the redemption of the Notes issued thereufudeer than provisions
relating to the covenants described above underahtion “— Repurchase at the Option of Holders”);

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

(4) waive a Default or Event of Default in the pamhof principal of, or interest or premium, or Atitthal Interest, if any, on the Notes issued theder (except a rescission of
acceleration of the Notes issued thereunder badlders of at least a majority in aggregate priacgmount of the Notes issued thereunder and aewaithe payment default that
resulted from such acceleration);

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

(6) make any change in the provisions of the Ingentelating to waivers of past Defaults or théatsgof holders of Notes to receive payments ofgipil of, or interest or
premium or Additional Interest, if any, on the Netesued thereunder;

(7) waive a redemption payment with respect toMdaie issued thereunder (other than a payment edjbly one of the covenants described above undexagption “—
Repurchase at the Option of Holders™);

(8) modify the subsidiary Guarantees in any maaneerse to the holders of the Notes; or
(9) make any change in the preceding amendmeniaiwér provisions.
Notwithstanding the preceding, without the congértny holder of Notes, the Issuer and the Trustag amend or supplement the Indenture or the Nsseed thereunder:
(1) to cure any ambiguity, defect or inconsistency;
(2) to provide for uncertificated Notes in additimnor in place of certificated Notes;

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

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

(5) to comply with requirements of the Commissipmider to effect or maintain the qualificationtioé Indenture under the Trust Indenture Act;
(6) to add a Guarantee of the Notes;
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(7) to release a Guarantor upon its sale or deitgnas an Unrestricted Subsidiary or other pesitelease from its Guarantprovidedthat such sale, designation or releas
in accordance with the applicable provisions ofltiienture; or
(8) to conform the text of any provision of the émdure, the Notes or Guarantees to any provisighisfdescription of notes to the extent such miovi was intended to be a
verbatim recitation of such provision, which intshill be conclusively evidenced by an officerstifieate to that effect.
Satisfaction and Discharge
The Indenture will be discharged and will ceasba®f further effect as to all Notes issued thedeupwhen:
(1) either:

(a) all Notes that have been authenticated, exosptstolen or destroyed Notes that have beemceglor paid and Notes for whose payment monepéws deposited in
trust and thereafter repaid to the Issuer, hava Hebvered to the Trustee for cancellation; or

(b) all Notes that have not been delivered to thestee for cancellation have become due and papghieason of the mailing of a notice of redemptomtherwise or
will become due and payable by reason of the ngadina notice of redemption or otherwise within geear and the Issuer has irrevocably depositedwsed to be deposited
with the Trustee as trust funds in trust solelytfer benefit of the holders, cash in U.S. dollac)-callable Government Securities, or a combimatiocash in U.S. dollars and
non-callable Government Securities, in amountsid® sufficient without consideration of any regstment of interest, to pay and discharge theeshtéebtedness on the
Notes not delivered to the Trustee for cancellaf@rprincipal, premium and Additional Interestaifiy, and accrued interest to the date of mataritgdemption;

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

(3) the Issuer has delivered irrevocable instrutio the Trustee under the Indenture to applylép®sited money toward the payment of the Noteeisshereunder at maturity
or the redemption date, as the case may be.

In addition, the Issuer must deliver an Officergrtficate and an opinion of counsel to the Trustiating that all conditions precedent to satiséacand discharge have been satisfied.

Concerning the Trustee

If the Trustee becomes a creditor of the Issuer]rilenture limits its right to obtain payment &fims in certain cases, or to realize on certagperty received in respect of any such
claim as security or otherwise. The Trustee wilpkemitted to engage in other transactions; howekracquires any conflicting interest it mudinginate such conflict within 90 days, apply to
the Commission for permission to continue or resign

The holders of a majority in principal amount oé inen outstanding Notes issued under the Indentilireave the right to direct the time, method aiace of conducting any
proceeding for exercising any remedy availabld&Trustee, subject to certain exceptions. Therigle provides that in case an Event of Defaulumeand is continuing, the Trustee will be
required, in the exercise of its power, to usedibgree of care of a prudent man in the conductsof\n affairs. Subject to such provisions, thestee will be under no obligation to exercise
of its rights or powers under the Indenture atréwpiest of any holder of Notes, unless such hdidsoffered to the Trustee security and indemitisfactory to it against any loss, liability or
expense.
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Governing Law

The Indenture, the Notes and the Guarantees widbberned by, and construed in accordance withiathe of the State of New York.
Certain Definitions

Set forth below are certain defined terms usetiénindenture. Reference is made to the Indentura fall disclosure of all such terms, as well ag ather capitalized terms used herein
for which no definition is provided.

“Acquired Debt” means, with respect to any specified Person:
(1) Indebtedness of any other Person existingeatitiie such other Person is merged with or inioemomes a Restricted Subsidiary of such speciféesdp; and
(2) Indebtedness secured by an existing Lien enetinpany asset acquired by such specified Person;

but excluding in any event Indebtedness incurrezbimection with, or in contemplation of, such otRerson merging with or into, or becoming a Retd Subsidiary of, such specifi
Person.

“Additional Interest” means the additional interest, if any, to be paidhe Notes as described in the Registration Rigbteement.

“Affiliate” of any specified Person means any other Persoctlgi@ indirectly controlling or controlled by emder direct or indirect common control with supedified Person. For
purposes of this definition, “control” (includingith correlative meanings, the terms “controllintgbntrolled by” and “under common control withgs used with respect to any Person, shall

mean the possession, directly or indirectly, ofgbever to direct or cause the direction of the ngenaent or policies of such Person, whether thrabhglownership of voting securities, by
agreement or otherwise.

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

(a) the present value at such redemption datg tfgiredemption price of the Notes at October2034 (such redemption price being set forth intélie appearing abo
under the caption “— Optional Redemption”) plu$ &il required interest payments due on the Ndtesugh October 15, 2014 (excluding accrued but ighipgerest through the
Redemption Date), computed by the Issuer usinge@odit rate equal to the Treasury Rate as of sd#mption date plus 50 basis points; over

(b) the then outstanding principal amount of theeNo
“Asset Sale’means (i) the sale, conveyance, transfer or otisposition (whether in a single transaction or reseof related transactions) of property or assétie Issuer or any

Restricted Subsidiary (each referred to in thisnitédn as a “disposition”) or (i) the issuancesale of Equity Interests of any Restricted Sulsid{whether in a single transaction or a series of
related transactions), in each case, other than:

(1) a disposition of Cash Equivalents or Investn@ratde Securities or obsolete or worn out propergquipment in the ordinary course of businessw@ntory (or other assets)
held for sale in the ordinary course of business;

(2) the disposition of all or substantially allthie assets of the Issuer in a manner permittedipots$o the covenant contained under the capti@nt&h Covenants — Merger,
Consolidation or Sale of Assets” or any dispositiuat constitutes a Change of Control pursuartiédridenture;
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(3) the making of any Restricted Payment or Peemtithvestment that is permitted to be made, anthide, pursuant to the covenant contained underahtgon” Certain
Covenants — Restricted Payments”;

(4) any disposition of assets or issuance or daoity Interests of any Restricted Subsidianaiy transaction or series of transactions withggregate fair market value of
less than $50.0 million;

(5) any disposition of property or assets or isseasf securities by a Restricted Subsidiary to$seer or by the Issuer or a Restricted Subsid@gnother Restricted Subsidia
(6) the lease, assignment or sublease of any remrsonal property in the ordinary course of bes#

(7) any sale of Equity Interests in, or Indebtedn@sother securities of, an Unrestricted Subsjdjaith the exception of Investments in Unrestric®&ubsidiaries acquired
pursuant to clause (1) of the definition of “PetedtInvestments”);

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

(10) sales of Securitization Assets and relatedtass the type specified in the definition of “8étization Financing” to a Securitization Subsigizn connection with any
Qualified Securitization Financing;

(11) a transfer of Securitization Assets and relatssets of the type specified in the definitiofiSgcuritization Financing” (or a fractional undieid interest therein) by a
Securitization Subsidiary in a Qualified Securitiaa Financing;

(12) any exchange of assets for assets relate@éoraitted Business of comparable market valudetesmined in good faith by the Issuer, which ia évent of an exchange of
assets with a fair market value in excess of ()@illion shall be evidenced by a certificateadResponsible Officer of the Issuer, and (2) $15@il0on shall be set forth in a
resolution approved in good faith by at least aamigj of the Board of Directors; and

(13) any sale, conveyance, transfer or other digpngwhether in a single transaction or a sedieelated transactions) of property or asset®imection with the Fraport
Transaction.

“Beneficial Owner” has the meaning assigned to such term in Rule I8wRule 13d-5 under the Exchange Act, excepiithzalculating the beneficial ownership of anytjzaar
“person” (as that term is used in Section 13(dpf3he Exchange Act), such “person” will be deertetiave beneficial ownership of all securities thath “person” has the right to acquire by
conversion or exercise of other securities, wheshieh right is currently exercisable or is exedgis@nly upon the occurrence of a subsequent dondithe terms “Beneficially Owns” and
“Beneficially Owned” have a corresponding meaning.

“Board of Directors” means:
(1) with respect to a corporation, the board oéctiors of the corporation;
(2) with respect to a partnership (including a stecen commandite par actions), the Board of Direatf the general partner or manager of the pesti and
(3) with respect to any other Person, board or citteenof such Person serving a similar function.
Unless otherwise specified, “Board of Directorsfers to the Board of Directors of the Parent Guitan
“Capital Stock” means:
(1) in the case of a corporation, corporate stock;

(2) in the case of an association or businessyeatity and all shares, interests, participatioghts or other equivalents (however designatedpoporate stock;
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(3) in the case of a partnership or limited liggitompany, partnership or membership intereste{fdr general or limited); ar
(4) any other interest or participation that cosfen a Person the right to receive a share ofrfiépand losses of, or distributions of assetghw issuing Person.

“Capitalized Lease Obligationmeans, at the time any determination thereof ietmade, the amount of the liability in respeca apital lease that would at such time be requoédze
capitalized and reflected as a liability on a baéasheet (excluding the footnotes thereto) in atamre with GAAP.

“Captive Insurance Subsidiariesheans Celwood Insurance Company and Elwood Inseraintited, and any successor to either of theneaich case to the extent such Person
constitutes a Subsidiary.

“Cash Equivalents’means:
(1) U.S. dollars, pounds sterling, Euros, or, ia ¢ase of any Foreign Subsidiary, such local catesrheld by it from time to time in the ordinamuese of business;

(2) direct obligations of the United States of Ainaror any member of the European Union or any @gérereof or obligations guaranteed by the Un@&ates of America or
any member of the European Union or any agencedliiein each case with maturities not exceedingyears;

(3) certificates of deposit, time deposits and daliar time deposits with maturities of 12 monthdess from the date of acquisition, bankers’ ataeges with maturities not
exceeding 12 months and overnight bank depositsaéh case, with any lender party to the CredieAgrent or with any commercial bank having at time tof acquisition, capital and
surplus in excess of $500,000,000 (or its foreigmency equivalent);

(4) repurchase obligations for underlying secisitéthe types described in clauses (2) and (3)yakatered into with any financial institution megtthe qualifications specifie
in clause (3) above;

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

(6) securities with maturities of two years or léssn the date of acquisition issued or fully gudesd by any State, commonwealth or territory efltimited States of America,
by any political subdivision or taxing authorityetieof, and rated at least A by S&P or A-2 by Moagly’

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

(8) money market funds that (i) comply with theteria set forth in Rule 2a-7 under the Investmemn@any Act of 1940, (ii) are rated AAA by S&P andaby Moody's and
(iii) have portfolio assets of at least $500.0 it and

(9) money market funds that (i) comply with theidigion of “qualifying money market fund” as setrfb in Article 18.2 of the Market in Financial Instents Directive
(Commission Directive 2006/73/EC), and (ii) havetfmdio assets of at least $1,000 million (or isdfign currency equivalent).

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

(1) the sale, lease or transfer, in one or a sefieslated transactions, of all or substantiallyofithe assets of the Issuer and its Subsidiaté®n as a whole, to any Person or
group (within the meaning of Section 13(d)(3) oct®® 14(d)(2) of the Exchange Act, or any succepsovision) other than the Parent Guarantor or 3ulysidiary of the Parent
Guarantor; or

(2) the Issuer or any of its Subsidiaries becomesa of (by way of a report or any other filing puant to Section 13(d) of the Exchange Act, proxye, written notice or
otherwise) the acquisition by any Person or grauithin the meaning of Section 13(d)(3) or Sectidid)(2) of the Exchange Act, or any successor jgion), including any group actit
for the purpose of acquiring, holding or disposing
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of securities (within the meaning of R113c-5(b)(1) under the Exchange Act, but excluding any Subsjdithe Parent Guarantor) in a single transaatioin a related series
transactions, by way of merger, consolidation beobusiness combination or purchase of benefisiaership (within the meaning of Rule 13d-3 undher Exchange Act, or any
successor provision) of 50% or more of the totaingppower of the Voting Stock of the Issuer or afijts direct or indirect parent entity.

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

“Consolidated Depreciation and Amortization Expehseeans with respect to any Person for any periadidtal amount of depreciation and amortizationeese, including the
amortization of deferred financing fees, of suchsBe and its Restricted Subsidiaries for such pesina consolidated basis and otherwise deterniimadcordance with GAAP.

“Consolidated Interest Expensefieans, with respect to any Person for any peripth¢ sum, without duplication, of: (a) consoliedtinterest expense of such Person and its Restrict
Subsidiaries for such period (including amortizatas original issue discount, the interest compaméiCapitalized Lease Obligations and net paymghgsy) pursuant to interest rate Hedging
Obligations, but excluding amortization of deferfethncing fees, expensing of any bridge or otiverfcing fees, customary commitment fees, admatise and transaction fees and charges,
termination costs and similar payments in respettealging Obligations and Qualified Securitizatiéimnancings and expenses and any interest experiseleitedness of a third party that is
an Affiliate of the Parent Guarantor or any ofSisbsidiaries and that is attributable to suppliease arrangements as a result of consolidatioaruk8C 810-10 or attributable to
“take-or-pay” contracts accounted for in a manmilar to a capital lease under ASC 840-10, inaittase so long as the underlying obligations uadgrsuch supply or lease arrangement or
such “take-or-paytontract are not treated as Indebtedness as prbiidgause (2) of the proviso to the definitionliediebtedness), and (b) consolidated capitalizestést of such Person anc
Restricted Subsidiaries for such period, wheth&t paaccrued (including, without limitation, Seitization Fees), less (11) interest income of s&@grson and its Restricted Subsidiaries (other
than cash interest income of the Captive Insur&utssidiaries) for such period.

“Consolidated Net Incometeans, with respect to any Person for any perfmaggregate of the Net Income of such Persontaiestricted Subsidiaries for such period, on a
consolidated basis, and otherwise determined iordaace with GAAPprovided, however, that

(1) any net after-tax extraordinary, unusual orreoarring gains or income (less all fees and exgeps charges relating thereto) or loss, expenshamge (including, without
limitation, severance, relocation and restructudaosts) including, without limitation, (a) any sexece expense, and (b) any fees, expenses or shatgted to any offering of Equity
Interests of such Person, any Investment, acquisiti Indebtedness permitted to be incurred herufid each case, whether or not successful amading the effects of expensing all
transaction related expenses in accordance with @88c10 and gains and losses associated with ABE1@§ or the offering, amendment or modificatidrany debt instrument,
including the offering, any amendment or other rfiodfion of the Notes, including all fees, expensesl charges related to the Transactions, in eas shall be excluded,;

(2) the Net Income for such period shall not ineltide cumulative effect of or any other chargetirdeto a change in accounting principles duringhsperiod (including any
change to IFRS);

(3) any net after-tax income or loss from discamid operations and any net after-tax gain or lassisposal of discontinued operations shall beusied;

(4) any net after-tax gains (less all fees and es@e or charges relating thereto) or losses atatibeito business dispositions or asset dispositier than in the ordinary course
of business (as determined in good faith by ther@o&Directors) shall be excluded;

(5) any net after-tax income (less all fees anceagps or charges relating thereto) or loss ataiidetto the early extinguishment of indebtednead ble excluded;
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(6) to the extent covered by insurance and actueitybursed, or, so long as the Issuer has maeeeanination that there exists reasonable evidératesuch amount will in fa
be reimbursed by the insurer and only to the extattsuch amount is (a) not denied by the applicadrrier in writing within 180 days and (b) ircfaeimbursed within 365 days of the
date of such evidence with a deduction for any amea added back to the extent not so reimburs#dn865 days, expenses with respect to liabilitg@sualty or business interruption
shall be excluded,;

(7) (A) the Net Income for such period of any Pergiwat is not a Subsidiary, or that is an UnresdSubsidiary, or that is accounted for by thetgquethod of accounting, sh
be included only to the extent of the amount ofdéwds or distributions or other payments in respéequity that are actually paid in cash (orhe extent converted into cash) by the
referent Person to the Issuer or a Restricted Bialgithereof in respect of such period, but exicigagny such dividend, distribution or paymentespect of equity that funds a JV
Reinvestment, and (B) the Net Income for such plesimall include any dividend, distribution or otipayments in respect of equity paid in cash by ®erson to the Company or a
Restricted Subsidiary thereof in excess of the artsincluded in clause (A), but excluding any sdisiidend, distribution or payment that funds a J&rivestment;

(8) any increase in amortization or depreciatioary one-time non-cash charges (such as purchageddess research and development or capitalizetifacturing profit in
inventory) resulting from purchase accounting inrgection with any acquisition that is consummatedrto or after the Issue Date shall be excluded;

(9) any non-cash impairment charges resulting fiteenapplication of ASC 350 or ASC 360 and the aization of intangibles pursuant to ASC 805, shalketxcluded;

(10) any non-cash compensation expense realizeddrants of stock appreciation or similar rightec& options or other rights to officers, directarsl employees of such
Person or any of its Restricted Subsidiaries ieatixcluded;

(11) solely for the purpose of determining the amavailable for Restricted Payments under claBj@) of the first paragraph of “Certain CovenantRestricted Payments,”
the Net Income for such period of any RestrictebsRiiary (other than a Guarantor) shall be exclutiée declaration or payment of dividends or $amdistributions by that Restricted
Subsidiary of its Net Income is not at the dateetermination permitted without any prior governtaéapproval (which has not been obtained) or,atliyeor indirectly, by the operation
of the terms of its charter or any agreement, imsent, judgment, decree, order, statute, rulepgemental regulation applicable to that RestiGebsidiary or its stockholders, unl
such restriction with respect to the payment ofdgéimds or in similar distributions has been legalgived;providedthat Consolidated Net Income of such Person skalhtreased by
the amount of dividends or distributions or othayments that are actually paid in cash (or to #terg converted into cash) by such Person to theetsor another Restricted Subsidiary
thereof in respect of such period, to the exten@iready included therein.

Notwithstanding the foregoing, for the purposehaf tovenant contained under the caption “Certave@ants — Restricted Payments” only (other thansg3)(d) of the first

paragraph thereof), there shall be excluded fromsGlidated Net Income any income arising from aaig sr other disposition of Restricted Investmenésle by the Issuer and the Restricted
Subsidiaries, any repurchases and redemptionssifi€ted Investments by the Issuer and the RestfiBubsidiaries, any repayments of loans and adsamhich constitute Restricted
Investments by the Issuer and any Restricted Sialogjchny sale of the stock of an Unrestricted &liisy or any distribution or dividend from an Ustected Subsidiary, in each case only to
the extent such amounts increase the amount ofi€tedtPayments permitted under clause (3)(d) efitist paragraph of the covenant contained urfucaption “Certain Covenants —
Restricted Payments.”

“Consolidated Total Leverage Ratigheans, with respect to any Person, the ratio ohtfugegate amount of all Indebtedness of such Penst its Restricted Subsidiaries as of such

of calculation that would be required to be reféecas liabilities of such Person on a consolidatgdnce sheet (excluding the notes thereto andndieted on a consolidated basis in accordance
with GAAP) to (ii) EBITDA of such
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Person for the most recently ended four fiscal guaifor which internal financial statements arailable. In the event that the Issuer or any Reteli Subsidiary incurs, assumes, guarante
redeems any Indebtedness or issues or repays DiigliStock or Preferred Stock subsequent to tirarmencement of the period for which the Consolididtetal Leverage Ratio is being
calculated but on or prior to the event for whibk talculation of the Consolidated Total Leveragédis made, then the Consolidated Total LeveRagio shall be calculated giving pro forma
effect to such incurrence, assumption, guaranteepayment of Indebtedness, or such issuance emgtibn of Disqualified Stock or Preferred Stockjfethe same had occurred at the
beginning of the applicable four-quarter period.

“Contingent Obligations”means, with respect to any Person, any obligatisuch Person guaranteeing any leases, dividenoher obligations that do not constitute Indebeesin
(“primary obligations”) of any other Person (theitpary obligor”) in any manner, whether directlyindirectly, including, without limitation, any algiation of such Person, whether or not
contingent, (i) to purchase any such primary ofiigeor any property constituting direct or indirsecurity therefor, (ii) to advance or supply far{@) for the purchase or payment of any such
primary obligation or (B) to maintain working caglior equity capital of the primary obligor or otivése to maintain the net worth or solvency of ginenary obligor, or (iii) to purchase
property, securities or services primarily for thepose of assuring the owner of any such primbhgation of the ability of the primary obligor tnake payment of such primary obligation
against loss in respect thereof.

“Credit Agreement’means that certain Credit Agreement, dated as af Ap2007 (as amended as of June 30, 2009), ar@etanese Holdings LLC, Celanese US Holdings LIbg, t
subsidiaries of Celanese US Holdings LLC from timéme party thereto as borrowers, the lenderg/ghereto, Deutsche Bank AG, New York Branch, @miaistrative agent and as collateral
agent, Merrill Lynch Capital Corporation as syndica agent, ABN AMRO Bank N.V., Bank of America,A, Citibank, N.A. and JP Morgan Chase Bank NAcaslocumentation agents,
including any related notes, guarantees, collativaliments, instruments and agreements executethirection therewith, and in each case as amereigdted, supplemented, modified,
renewed, refunded, replaced or refinanced from tortene in one or more agreements or indentureedth case with the same or new lenders or itistill investors), including any
agreement or indenture extending the maturity tifeseotherwise restructuring all or any portiontioé Indebtedness thereunder or increasing the rtnfimaned or issued thereunder or altering
the maturity thereof.

“Credit Facilities” means, one or more debt facilities, agreementtugimyg, without limitation, the Credit Agreementpmmercial paper facilities or indentures, in eaase with banks
or other institutional lenders or investors prorgifor revolving credit loans, term loans, notegl{iding, without limitation, additional notes iszbiunder the indenture or any other indenture or
note purchase agreement), receivables financintu@img through the sale of receivables to suchees or to special purpose entities formed to efrom such lenders against such
receivables) or letters of credit, in each casenasnded, restated, modified, renewed, refundethaed or refinanced (including any agreement terekthe maturity thereof or adding
additional borrowers or guarantors) in whole opant from time to time under the same or any o#tgemt, lender, investor or group of lenders orstwes and including increasing the amour
available borrowings thereund@rovidedthat such increase is permitted by under “— Inaweeof Indebtedness and Issuance of Preferred 'Sabcke.

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

“Designated Non-cash Consideratiomieans the fair market value of non-cash consideraéceived by the Issuer or one of its Restri€elsidiaries in connection with an Asset Sale
that is so designated as Designated Non-cash Gaasizh pursuant to an Officers’ Certificate seftforth the basis of such valuation, less the arnofinash or Cash Equivalents received in
connection with a subsequent sale of such Desigéta-cash Consideration.

“Designated Preferred Stocktheans Preferred Stock of the Issuer or any dineictdirect parent company of the Issuer (other thagualified Stock), that is issued for cash (otihen
to the Issuer or any of its Subsidiaries or an eyg® stock ownership plan or trust establishechbyigsuer or any of its
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Subsidiaries) and is so designated as Designagddriad Stock, pursuant to an Offic’ Certificate, on the issuance date thereof, the pesteeds of which are excluded from the calcutasiet
forth in clause (3) of the covenant described urtdeCertain Covenants — Restricted Payments.”

“Disqualified Stock”means, with respect to any Person, any CapitakStbsuch Person which, by its terms (or by thenteof any security into which it is convertiblefor which it is
putable or exchangeable), or upon the happeniagyfvent, matures or is mandatorily redeemableetdhan as a result of a change of control ortasse), pursuant to a sinking fund
obligation or otherwise, or is redeemable at th#oapof the holder thereof (other than as a resiidt change of control or asset sale), in wholie guart, in each case prior to the date 91 days
after the earlier of the Final Maturity Date of tRetes or the date the Notes are no longer outstgngrovided, however, that if such Capital Stock is issued to any ftarthe benefit of
employees of the Parent Guarantor or its Subsédiani by any such plan to such employees, suchal&ock shall not constitute Disqualified Stockesy because it may be required to be
repurchased by the Parent Guarantor or its Subisislim order to satisfy applicable statutory ayuiatory obligations.

“Domestic Subsidiary'means any direct or indirect subsidiary of the ésshat was formed under the laws of the UnitedeStany state of the United States or the Distfi€€olumbia
or any United States territory.

“EBITDA” means, with respect to any Person for any peri@Consolidated Net Income of such Person for peciod (A) plus, without duplication, and in eadse to the extent
deducted in calculating Consolidated Net Incomestarh period:

(1) provision for taxes based on income, profitsapital of such Person for such period, includimighout limitation, state, franchise and similakés (such as the Texas
franchise tax and Michigan single business taxjs pl

(2) Consolidated Interest Expense of such Persosuith period, plus
(3) Consolidated Depreciation and Amortization Engeeof such Person for such period, plus
(4) the amount of any restructuring charges (whichthe avoidance of doubt, shall include retemtgeverance, systems establishment cost or egeas®n charges), plus

(5) business optimization expenses in an aggregatint not to exceed $25.0 million in any calenasr (with unused amounts in any calendar yeamgbeanried over to
succeeding calendar years), plus

(6) the minority interest expense consisting ofsidilary income attributable to minority equity irgsts of third parties in any naitholly Owned Subsidiary in such period or i
prior period, except to the extent of dividendslaiex or paid on Equity Interests held by thirdtiear plus

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

(8) the amount of any expense to the extent a sporeding amount is received in cash by the Issuetita Restricted Subsidiaries from a Person atfeer the Issuer or any
Subsidiary of the Issuer under any agreement pimyifbr reimbursement of any such expemseyidedsuch reimbursement payment has not been includeetérmining Consolidated
Net Income or EBITDA (it being understood thatiétamounts received in cash under any such agré@émemy period exceed the amount of expense peaf such period, such
excess amounts received may be carried forwarcpplied against expense in future periods), plus

(9) without duplication, any other non-cash char@esluding any impairment charges and the imp&@uochase accounting, including, but not limitedthe amortization of
inventory step-up) (excluding any such charge téptesents an accrual or reserve for a cash expemddr a future period), plus
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(10) any net losses resulting from Hedging Obliyzientered into in the ordinary course of businelsging to intercompany loans, to the extent thatnotional amount of tt
related Hedging Obligation does not exceed thecfpéth amount of the related intercompany loan,

and (B) less the sum of, without duplication, (@prcash items increasing Consolidated Net Incomeuoh period (excluding any items which represieatreversal of any accrual of, or
cash reserve for, anticipated cash charges or eaisettion adjustments made in any prior perio2l)tiie minority interest income consisting of sdiesiy losses attributable to the
minority equity interests of third parties in angmAWholly Owned Subsidiary, (3) the cash portioristfaight-line” rent expense which exceeds the am@xpensed in respect of such
rent expense and (4) any net gains resulting framgthg Obligations entered into in the ordinaryrsewf business relating to intercompany loanthecextent that the notional amount
of the related Hedging Obligation does not excéedorincipal amount of the related intercompanyloa

“Equity Interests”means Capital Stock and all warrants, options loerotights to acquire Capital Stock (but excludamy debt security that is convertible into, or extfeable for,
Capital Stock).

“Equity Offering” means any public or private sale of common stodRreferred Stock of the Issuer or any or its dicedhdirect parent corporations (excluding Disdfied Stock),
other than (i) public offerings with respect to aoon stock of the Issuer or of any direct or indigggrent corporation of the Issuer registered amF8-8 and (ii) any such public or private sale
that constitutes an Excluded Contribution.

“Exchange Act’means the Securities Exchange Act of 1934, as aedeatid the rules and regulations of the Commigsiomulgated thereunder.
“Excluded Contribution"means net cash proceeds, marketable securitiegalifid Proceeds, in each case received by thetsnd its Restricted Subsidiaries from:
(1) contributions to its common equity capital; and

(2) the sale (other than to a Subsidiary or tormaypagement equity plan or stock option plan orahgr management or employee benefit plan or ageeeai the Issuer or any
Subsidiary) of Capital Stock (other than DisquatifiStock),

in each case designated as Excluded Contributiorsuiant to an Officers’ Certificate on the datehscapital contributions are made or the date suplit Interests are sold, as the case may be,
which are excluded from the calculation set fortitlause (3) of the first paragraph of the coverantained under the caption “Certain Covenantsestiitted Payments.”

“Existing Indebtednesstmeans Indebtedness of the Issuer and its Subsisli@iher than Indebtedness under the Credit Agreeand the Notes) in existence on the Issue Date.

“Fixed Charge Coverage Ratiotheans, with respect to any Person for any periodisting of such Person and its Restricted Subrédiamost recently ended four fiscal quarters for
which internal financial statements are availatiie,ratio of EBITDA of such Person for such periodhe Fixed Charges of such Person for such pelriatthe event that the Issuer or any
Restricted Subsidiary incurs, assumes, guarantaesleems any Indebtedness or issues or repaysdlifgef Stock or Preferred Stock subsequent tatilemencement of the period for which
the Fixed Charge Coverage Ratio is being calcullaten or prior to the event for which the caltigia of the Fixed Charge Coverage Ratio is made (@alculation Date”), then the Fixed
Charge Coverage Ratio shall be calculated givingi@ma effect to such incurrence, assumption, antae or repayment of Indebtedness, or such issianmedemption of Disqualified Stock
or Preferred Stock, as if the same had occurréueabeginning of the applicable four-quarter period

For purposes of making the computation referreabimve, Investments, acquisitions, dispositionsgers; consolidations and discontinued operationsi¢germined in accordance with
GAAP) that have been made by the Issuer or anyrigeest Subsidiary during the fouparter reference period or subsequent to sucherefe period and on or prior to or simultaneousti the
Calculation Date shall be calculated on a pro fobasis assuming that all such Investments, aciuisitdispositions, mergers, consolidations and
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discontinued operations (and the change in anyciged fixed charge obligations and the changeBHTEA resulting therefrom) had occurred on thetfilay of the foL-quarter referenc
period.

If since the beginning of such period any Pershat(subsequently became a Restricted Subsidiama®merged with or into the Issuer or any Restli&absidiary since the beginning
of such period) shall have made any Investmenujisitipn, disposition, merger, consolidation oradistinued operation that would have required adjest pursuant to this definition, then the
Fixed Charge Coverage Ratio shall be calculateigipro forma effect thereto for such period asui¢h Investment, acquisition, disposition, mergensolidation or discontinued operation |
occurred at the beginning of the applicable fouaster period.

For purposes of this definition, whenever pro foriffect is to be given to an acquisition or othrestment and the amount of income or earningsingléhereto, the pro forma
calculations shall be determined in good faith igsponsible financial or accounting Officer of tesuer and shall comply with the requirements wieR 1-02 of Regulation S-X promulgated
by the Commission, except that such pro forma ¢aticins may include (1) certain adjustments usezbimection with the calculation of “Operating EBIA” as set forth in the offering
memorandum with respect to the outstanding natethiet extent such adjustments, without duplicationtinue to be applicable to such four-quarterquerand (2) operating expense reductions
for such period resulting from the acquisition whis being given pro forma effect that have beetized or for which the steps necessary for refiinchave been taken or are reasonably
expected to be taken within six months following anch acquisition, including, but not limited the execution or termination of any contracts,térenination of any personnel or the closing
(or approval by the Board of Directors of any ahmgiof any facility, as applicablprovidedthat, in either case, such adjustments are sétifoen Officers’ Certificate signed by the Issser’
chief financial officer and another Officer whictates (i) the amount of such adjustment or adjustsp€ii) that such adjustment or adjustments aset on the reasonable good faith beliefs of
the Officers executing such Officers’ Certificatete time of such execution and (iii) that anyatedl incurrence of Indebtedness is permitted patgoahe Indenture. If any Indebtedness bears
a floating rate of interest and is being given forona effect, the interest on such Indebtednessisaaalculated as if the rate in effect on thécGlation Date had been the applicable rate for the
entire period (taking into account any Hedging @dions applicable to such Indebtedness).

Interest on a Capitalized Lease Obligation shatidsemed to accrue at an interest rate reasonataisnuieed by a responsible financial or accountifiiger of the Issuer to be the rate of
interest implicit in such Capitalized Lease Obligatin accordance with GAAP. For purposes of makirgcomputation referred to above, interest onladgbtedness under a revolving credit
facility computed on a pro forma basis shall be poted based upon the average daily balance ofladelbtedness during the applicable period. Intemedhdebtedness that may optionally be
determined at an interest rate based upon a fateprime or similar rate, a eurocurrency intetbaffered rate, or other rate, shall be deemedate been based upon the rate actually chosen,
or, if none, then based upon such optional rats@has the Issuer may designate.

“Fixed Charges”means, with respect to any Person for any perimstm of, without duplication, (a) Consolidatetetast Expense of such Person for such perio@li(bfsh
dividends paid, accrued and/or scheduled to begragdcrued during such period (excluding itemmiiglated in consolidation) on any series of PretéBeock of such Person and (c) all cash
dividends paid, accrued and/or scheduled to begraddcrued during such period (excluding itemmuielated in consolidation) of any series of Discfiedi Stock.

“Foreign Subsidiary”means any Subsidiary of the Issuer that is notméic Subsidiary.

“Fraport Transactions”means (i) the relocation of a plant owned by TicGmabH, a Subsidiary, located in Kelsterbach, Gegmanconnection with a settlement reached wittpbra
AG, a German company that operates the airportankfurt, Germany, to relocate such plant, andoéiygnent to Ticona in connection with such settleneém total of €650 million for the
costs associated with the transition of the busifiesn the current location and closure of the téetsach plant, as further described in the cumemort on Form 8-K filed by the Parent
Guarantor with the SEC on November 29, 2006 anexhébits thereto, and (i) the activities of tharént Guarantor and its Subsidiaries in connedticin the transactions described in clause
(i), including the selection of a new site, builgliof new production facilities and transition ofsiness activities.
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“GAAF" means generally accepted accounting principlesaérunited States in effect on the Issue Date. Egogses of this description of the Notes, the t“consolidate” with respec
to any Person means such Person consolidatedte/festricted Subsidiaries and does not includeUamgstricted Subsidiary. At any time after theues®ate, the Issuer may elect to apply
IFRS accounting principles in lieu of GAAP and, oy such election, references herein to GAAR(mounting Standards Codifications) shall theredfeconstrued to mean IFRS (and
equivalent pronouncements) as in effect at the afegeich election, except as otherwise providetiénindentureprovidedthat any such election, once made, shall be ir@iviecprovided,
further, that any calculation or determination in the Imttiee that requires the application of GAAP foripds that include fiscal quarters ended prior sués’s election to apply IFRS shall
remain as previously calculated or determined aoetance with GAAP. Issuer shall give notice of angh election made in accordance with this défimito the Trustee and the holders of the
Notes.

“Government Securitiesineans securities that are
(a) direct obligations of the United States of Aiweifor the timely payment of which its full faiimd credit is pledged or

(b) obligations of a Person controlled or superigg and acting as an agency or instrumentalithefUnited States of America the timely paymenwbich is unconditionally
guaranteed as a full faith and credit obligatiorth®y United States of America,

which, in either case, are not callable or rededenatthe option of the issuers thereof, and siiadl include a depository receipt issued by a lfaskiefined in Section 3(a)(2) of the Securities
Act), as custodian with respect to any such GoventrBecurities or a specific payment of princifadrointerest on any such Government Securitied hglsuch custodian for the account of
holder of such depository receiptovidedthat (except as required by law) such custodiaisuthorized to make any deduction from the arnpapable to the holder of such depository
receipt from any amount received by the custodiarspect of the Government Securities or the fipgalyment of principal of or interest on the Goweent Securities evidenced by such
depository receipt.

“Gradation” means a gradation within a Rating Category or agéao another Rating Category, which shall incl{)¢+” and “~ " in the case of S&P’s current Rag Categories
(e.g., a decline from BB+ to BB would constitutdexrease of one gradation), (ii) 1, 2 and 3 inctee of Moody's current Rating Categories (e.gedine from Bal to Ba2 would constitute a
decrease of one gradation), or (iii) the equivaiemespect of successor Rating Categories of S&Ramdy’s or Rating Categories used by Rating Agesiother than S&P and Moody's.

“guarantee” means a guarantee other than by endorsement dfiat@ganstruments for collection in the ordinaguese of business, direct or indirect, in any mammguding, without
limitation, through letters of credit or reimbursemt agreements in respect thereof, of all or amygiaany Indebtedness or other obligations.

“Guarantee” means any guarantee of the obligations of the tasuter the Indenture and the Notes by a Guaramiccordance with the provisions of the IndentWen used as a
verb, “Guarantee” shall have a corresponding megnin

“Guarantor” means any Person that incurs a Guarantee of thesfpodvidedthat upon the release and discharge of such Pémorits Guarantee in accordance with the Indenture
such Person shall cease to be a Guarantor.

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

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

(2) other agreements or arrangements designeategpisuch Person against or mitigate fluctuatinreurrency exchange, interest rates or commodigep or in prices of
products used or sold in the Issuer or any ResttiSubsidiary’s business; and
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(3) credit default swap agreements designed t@prat Securitization Subsidiary against the cnéshtassociated with specific Securitization Ass
“Holdings” means Celanese Holdings LLC, a Delaware limitehillig company.
“IFRS” means the International Financial Reporting Stasislas adopted by the International Accounting StedsiBoard.
“Indebtedness’means, with respect to any Person,
(a) any indebtedness (including principal and prenjiof such Person, whether or not contingent,
(i) in respect of borrowed money,
(i) evidenced by bonds, notes, debentures or airimistruments or letters of credit (or, withoutiee counting, reimbursement agreements in respeagof),

(iii) representing the balance deferred and unpéttie purchase price of any property (includingi@dized Lease Obligations), except (A) any sualahce that constitutes a trade
payable or similar obligation to a trade creditpreach case accrued in the ordinary course ohbasiand (B) reimbursement obligations in respietade letters of credit obtained in the
ordinary course of business with expiration datesimexcess of 365 days from the date of issuéx)c® the extent undrawn or (y) if drawn, to theemt repaid in full within 20 business day:
any such drawing; or

(iv) representing any Hedging Obligations,

if and to the extent that any of the foregoing Ineelness (other than letters of credit and Hed@ibligations) would appear as a liability upon zalnae sheet (excluding the footnotes theret
such Person prepared in accordance with GAAP;

(b) Disqualified Stock of such Person;

(c) to the extent not otherwise included, any adiiisn by such Person to be liable for, or to payolaligor, guarantor or otherwise, on the Indebésdrof another Person (other than by
endorsement of negotiable instruments for colleciiothe ordinary course of business);

(d) to the extent not otherwise included, Indebessrof another Person secured by a Lien on any@ssed by such Person (whether or not such Indekss is assumed by such
Person); and

(e) to the extent not otherwise included, the anh¢hen outstanding (i.e., advanced, and receiveay available for use by, the Issuer or anysoRi¢stricted Subsidiaries) under any
Securitization Financing (as set forth in the boakd records of the Issuer or any Restricted Siavgixl

provided, however, that
(1) Contingent Obligations incurred in the ordinagurse of business and not in respect of borrawedey and

(2) Indebtedness of a third party that is not afilife of the Parent Guarantor or any of its Sdiasies that is attributable to supply or leasegements as a result of consolidation
under ASC 810-10 or attributable to “take-or-paghtacts accounted for in a manner similar to atablease under ASC 840-10, in either case so &) such supply or lease arrangements
or such take-or-pay contracts are entered intbérotdinary course of business, (ii) the Board iwé€lors has approved any such supply or leasegeraent or any such take-or-pagntract an
(iii) notwithstanding anything to the contrary caimed in the definition of EBITDA, the related exge under any such supply or lease arrangemenider any such take-or-pay contract is
treated as an operating expense that reduces EBITDA

shall be deemed not to constitute Indebtedness.

“Independent Financial Advisorineans an accounting, appraisal or investment bgrfkin or consultant of nationally recognized stiawgdthat is, in the good faith judgment of the
Issuer, qualified to perform the task for whichdts been engaged.
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“Investment Grade Rati” means a rating equal to or higher than Baa3 (oedjuévalent) by Mooc's and BBI- (or the equivalent) by S&P, or an equivalent ratiggany other Ratin
Agency.

“Investment Grade Securitiesheans:

(1) securities issued by the U.S. government carpyagency or instrumentality thereof and direatig fully guaranteed or insured by the U.S. goveminjother than Cash
Equivalents) and in each case with maturities roeeding two years from the date of acquisition,

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

(3) corresponding instruments in countries othantthe United States customarily utilized for higlality investments and in each case with matsritiet exceeding two years
from the date of acquisition.

“Investments”means, with respect to any Person, all direct diréct investments by such Person in other Per§odsiding Affiliates) in the forms of loans (inaing guarantees or
other obligations), advances or capital contrimgi¢excluding accounts receivable, trade creditaades to customers, commission, travel and siradaances to officers and employees, in
each case made in the ordinary course of businasshases or other acquisitions for considerasidndebtedness, Equity Interests or other seesriisued by any other Person and
investments that are required by GAAP to be clesbibn the balance sheet (excluding the footnatesyich Person in the same manner as the othestmeats included in this definition to the
extent such transactions involve the transfer shaa other property. If the Issuer or any Subsydid the Issuer sells or otherwise disposes oftaqwity Interests of any direct or indirect
Subsidiary of the Issuer such that, after givirfg@fto any such sale or disposition, such Persawilonger a Subsidiary of the Issuer, the Isgilebe deemed to have made an Investment on
the date of any such sale or disposition equdledair market value of the Equity Interests ofrsGeibsidiary not sold or disposed of in an amoetemined as provided in the penultimate
paragraph of the covenant described under “Ce@airenants — Restricted Payments.”

For purposes of the definition of “Unrestricted Sidiiary” and the covenant described under “Cer@nenants — Restricted Payments,” (i) “Investmeststll include the portion
(proportionate to the Issuer’s equity interestuntsSubsidiary) of the fair market value of the axgtets of a Subsidiary of the Issuer at the timesuch Subsidiary is designated an Unrestricted
Subsidiary; (i) any property transferred to omfran Unrestricted Subsidiary shall be valued dgitsmarket value at the time of such transfegach case as determined in good faith by the
Issuer; and (iii) any transfer of Capital Stockttresults in an entity which became a Restrictelos&liary after the Issue Date ceasing to be a ResirSubsidiary shall be deemed to be an
Investment in an amount equal to the fair mark&ievgas determined by the Board of Directors indyfaith as of the date of initial acquisition) betCapital Stock of such entity owned by the
Issuer and the Restricted Subsidiaries immediatiééy such transfer.

“Issue Date” means September 24, 2010.

“JV Reinvestmentimeans any investment by the Issuer or any Restrigtbsidiary in a joint venture to the extent futhkéth the proceeds of a reasonably concurrenddivi or other
distribution made by such joint venture.

“Lien” means, with respect to any asset, (a) any mortgisge] of trust, lien, hypothecation, pledge, encamte, charge or security interest in or on susbtasr (b) the interest of a
vendor or a lessor under any conditional sale ageeg capital lease or title retention agreemenagy financing lease having substantially the sanmnomic effect as any of the foregoing)
relating to such asset.

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

“Net Income” means, with respect to any Person, the net inctoas) (of such Person, determined in accordance®@AAP and before any reduction in respect of PretéStock
dividends or accretion of any Preferred Stock.
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“Net Proceec” means the aggregate cash proceeds received ksstrer br any of its Restricted Subsidiaries ineespf any Asset Sale (including any cash receinedspect of o
upon the sale or other disposition of any Desighaten-cash Consideration received in any Asset &adeany cash payments received by way of def@agthent of principal pursuant to a
note or installment receivable or otherwise, buy @s and when received, but excluding the assamly the acquiring Person of Indebtedness relatinge disposed assets or other
consideration received in any other non-cash fonaf of the direct costs relating to such Asse¢ @al the sale or disposition of such Designateut®ésh Consideration (including, without
limitation, legal, accounting and investment bagkiees, and brokerage and sales commissions),rgnetcation expenses incurred as a result thet@ads paid or payable as a result thereof
(after taking into account any available tax credit deductions and any tax sharing arrangemelatedethereto), amounts required to be applietiéa¢payment of principal, premium (if any)
and interest on Indebtedness required (other thesupnt to the second paragraph of the covenaatided under “— Repurchase at the Option of Holderésset Sales”) to be paid as a result
of such transaction, and any deduction of apprageeounts to be provided by the Issuer as a reseraccordance with GAAP against any liabilitiesaciated with the asset disposed of in
such transaction and retained by the Issuer aftdr sale or other disposition thereof, includinghaut limitation, pension and other post-employireenefit liabilities and liabilities related to
environmental matters or against any indemnificatibligations associated with such transaction.

“Obligations” means any principal, interest, penalties, feegnmufications, reimbursements (including reimbursatobligations with respect to letters of credigmages and other
liabilities, and guarantees of payment of suchqgpl, interest, penalties, fees, indemnificatioeénbursements, damages and other liabilitiesalpayunder the documentation governing any
Indebtedness.

“Officer” means the Chairman of the Board, the Chief Exeeuifficer, the President, any Executive Vice PressidSenior Vice President or Vice President, trea3urer, any Assiste
Treasurer, the Secretary or any Assistant Secrefahe Issuer.

“Officers’ Certificate” means a certificate signed on behalf of the Isbygwo Officers of the Issuer, one of whom is thimgipal executive officer, the principal financiafficer, the
treasurer or the principal accounting officer af thsuer, that meets the requirements set fortteitindenture.

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

“Permitted Business’means the chemicals business and any servicestiastor businesses incidental or directly relatedimilar thereto, any line of business engagdalithe Issuer
and its Subsidiaries on the Issue Date or any bssiactivity that is a reasonable extension, deneémt or expansion thereof or ancillary or comptitaey thereto.

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

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

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

(3) any Investment by the Issuer or any Restri€ebisidiary of the Issuer in a Person that is erdjaga Permitted Business if as a result of suekdtment (A) such Person becomes a
Restricted Subsidiary or (B) such Person, in oarsaction or a series of related transactionseigetl, consolidated or amalgamated with or intarasrsfers or conveys substantially all of its
assets to, or is liquidated into, the Issuer oestfcted Subsidiary;

(4) any Investment in securities or other assetsanstituting cash or Cash Equivalents and reckiveonnection with an Asset Sale made pursuathtet@rovisions described above
under the caption “— Repurchase at the Option dflets — Asset Sales” or any other disposition se&snot constituting an Asset Sale;
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(5) any Investment existing on the Issue Date amddtments made pursuant to binding commitmergéfétt on the Issue Dat

(6) (A) loans and advances to officers, directors employees, not in excess of $40.0 million indggregate outstanding at any one time and (B}laad advances of payroll payme
and expenses to officers, directors and employeeadh case incurred in the ordinary course oflessi

(7) any Investment acquired by the Issuer or arstriéed Subsidiary (A) in exchange for any otherelstment or accounts receivable held by the |ssuany such Restricted Subsidi
in connection with or as a result of a bankruptegrkout, reorganization or recapitalization of theuer of such other Investment or accounts rebivar (B) as a result of a foreclosure by the
Issuer or any Restricted Subsidiary with respeetntp secured Investment or other transfer of witl respect to any secured Investment in default;

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

(9) any Investment by the Issuer or a Restrictdusiiiary in a Permitted Business having an aggeefgat market value, taken together with all otlreestments made pursuant to this
clause (9) that are at that time outstanding (witlyiving effect to the sale of an Unrestricted Sldiary to the extent the proceeds of such saleod@onsist of cash and/or marketable
securities), not to exceed 3.0% of Total Assetsh(ttie fair market value of each Investment beirgsured at the time made and without giving effesubsequent changes in value);
provided, however, that if any Investment pursuant to this claugeég®nade in any Person that is not a Restrictdzsifliary of the Issuer at the date of the makingumh Investment and such
Person becomes a Restricted Subsidiary of therls$ige such date, such Investment shall therebfteteemed to have been made pursuant to clauabdit¢ and shall cease to have been r
pursuant to this clause (9) for so long as suckdPecontinues to be a Restricted Subsidiary;

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

(11) guarantees (including Guarantees) of Indeleesipermitted under the covenant contained undegaption “Certain Covenants — Incurrence of Inddbess and Issuance of
Preferred Stock” and performance guarantees indimréhe ordinary course of business;

(12) any transaction to the extent it constitutesnvestment that is permitted and made in accalarith the provisions of the covenant describediufiCertain Covenants —
Transactions with Affiliates” (except transactiatescribed in clauses (2), (6) and (7) of the seqamédgraph thereof);

(13) Investments of a Restricted Subsidiary acquérféer the Issue Date or of an entity merged finéolssuer or merged into or consolidated with stfeged Subsidiary in accordance
with the covenant described under “Certain CovenantMerger, Consolidation or Sale of Assets” afiter Issue Date to the extent that such Investnvesits not made in contemplation of or in
connection with such acquisition, merger or comdlon and were in existence on the date of sughisition, merger or consolidation;

(14) guarantees by the Issuer or any Restrictediiaby of operating leases (other than Capitalizeaise Obligations) or of other obligations thando constitute Indebtedness, in each
case entered into by any Restricted Subsidiargérotdinary course of business;

(15) guarantees issued in accordance with the ememiescribed under “— Certain Covenants — Inogegef Indebtedness and Issuance of Preferred "Stock
(16) Investments consisting of licensing or conttibn of intellectual property pursuant to jointmeting arrangements with other Persons;

(17) Investments consisting of purchases and aitiguis of inventory, supplies, materials and equépiror purchases of contract rights or licensdsases of intellectual property, in
each case in the ordinary course of business;

(18) any Investment in a Securitization Subsid@rany Investment by a Securitization Subsidiargrig other Person in connection with a QualifieduBiéization Financing, including
Investments of funds held
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in accounts permitted or required by the arrangésngoverning such Qualified Securitization Finagaim any related Indebtedneprovided, howevel, that any Investment in a Securitizat
Subsidiary is in the form of a Purchase Money Nooatribution of additional Securitization Assetsan equity interest;

(19) additional Investments in joint ventures af thsuer or any of its Restricted Subsidiariestiexjon the Issue Date in an aggregate amounbretdeed the greater of
(x) $250.0 million and (y) 3.0% of Total Assets;

(20) JV Reinvestments;
(21) Investments by the Captive Insurance Subsédiaf a type customarily held in the ordinary auof their business and consistent with insuramaestry standards; and

(22) additional Investments by the Issuer or anigsoRestricted Subsidiaries having an aggregaterfarket value, taken together with all other Isiveents made pursuant to this clause
(22), not to exceed the greater of (x) $400.0 orilland (y) 5.0% of Total Assets at the time of simtestment (with the fair market value of eachestment being measured at the time made
and without giving effect to subsequent changesine).

“Permitted Liens”means the following types of Liens:
(1) deposits of cash or government bonds madeeittiinary course of business to secure suretpmeal bonds to which such Person is a party;

(2) Liens in favor of issuers of performance, syt#tl, indemnity, warranty, release, appeal or kinbonds or with respect to other regulatory regpaents or letters of credit or bankers’
acceptances issued, and completion guaranteesiptbfar, in each case pursuant to the requestdfarthe account of such Person in the ordinatys® of its business or consistent with past
practice;

(3) Liens on property or shares of stock of a Feegdhe time such Person becomes a Subsigiavyided, however, that such Liens are not created or incurred imeation with, or in
contemplation of, such other Person becoming sustibsidiaryprovided, further, however, that such Liens may not extend to any other ptpmevned by the Issuer or any Restricted
Subsidiary;

(4) Liens on property at the time the Issuer oratRcted Subsidiary acquired the property, ineigdiny acquisition by means of a merger or conatéid with or into the Issuer or any
Restricted Subsidiaryrovided, however, that such Liens are not created or incurred imeation with, or in contemplation of, such acdiosi; provided, further, however, that such Liens
may not extend to any other property owned by $lseér or any Restricted Subsidiary;

(5) Liens securing Indebtedness or other obligatinfra Restricted Subsidiary owing to the Issuearmther Restricted Subsidiary permitted to berireclin accordance with the
covenant described under “Certain Covenants — teage of Indebtedness and Issuance of Preferreit’Sto

(6) Liens securing Hedging Obligations so longhesrelated Indebtedness is permitted to be incumelér the Indenture and is secured by a Lien ersaéime property securing such
Hedging Obligation;

(7) Liens on specific items of inventory or otherods and proceeds of any Person securing suchrPeodsigations in respect of bankers’ acceptarisssed or created for the account
of such Person to facilitate the purchase, shipmestorage of such inventory or other goods;

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

(9) Liens to secure any refinancing, refundingeeston, renewal or replacement (or successiveamings, refundings, extensions, renewals or repteats) as a whole, or in part, of
any Indebtedness secured by any Liens referreddtauses (3), (4), (24), (25) and (26)(y) of thésinition; provided, however, that (A) such new Lien shall be limited to allpart of the same
property that secured the original Liens (plus iowements on such property), and (B) the Indebtedisesured by such Lien at such time is not inctetsany amount greater than the sum of
(1) the outstanding principal amount or, if greatemmitted amount of the Indebtedness describdérutiauses (3), (4), (24), (25) and (26)(y) attiime the original Lien
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became a Permitted Lien under the Indenture anan(2mount necessary to pay any fees and expémslesiing premiums, related to such refinancinfymeing, extension, renewal
replacement;

(10) Liens on Securitization Assets and relateétassf the type specified in the definition of “8étization Financing” incurred in connection withy Qualified Securitization
Financing;

(11) Liens for taxes, assessments or other govertaheharges or levies not yet delinquent, or whith being contested in good faith by appropriategedings promptly instituted and
diligently conducted or for property taxes on pmpéhat the Issuer or one of its Subsidiariesdetsermined to abandon if the sole recourse for sachassessment, charge, levy or claim is to
such property;

(12) Liens securing judgments for the payment ofieyoin an aggregate amount not in excess of $180lion (except to the extent covered by insuranoejess such judgments shall
remain undischarged for a period of more than 3®eoutive days during which execution shall noetectively stayed;

(13) (A) pledges and deposits made in the ordipatyse of business in compliance with the FedemglByers Liability Act or any other workers’ compgation, unemployment
insurance and other social security laws or regariatand deposits securing liability to insuranagiers under insurance or self-insurance arrangenie respect of such obligations and
(B) pledges and deposits securing liability fomursement or indemnification obligations of (irdihg obligations in respect of letters of credibank guarantees for the benefit of) insurance
carriers providing property, casualty or liabilitysurance to the Parent Guarantor, the IssueryoRastricted Subsidiary;

(14) landlord’s, carriers’, warehousemen'’s, mecbsinmaterialmen’s, repairmen’s, construction dreotlike Liens arising in the ordinary course o$iness and securing obligations that
are not overdue by more than 30 days or that ang lmentested in good faith by appropriate proaegsiand in respect of which, if applicable, thei¢ssor any Restricted Subsidiary shall have
set aside on its books reserves in accordanceGAhP;

(15) zoning restrictions, easements, trackagesjgéases (other than Capitalized Lease Obliggtitinenses, special assessments, rights-of-wajrjggons on use of real property and
other similar encumbrances incurred in the ordircayrse of business that, in the aggregate, dmtesfere in any material respect with the ordineopduct of the business of the Issuer or any
Restricted Subsidiary;

(16) Liens that are contractual rights of set-ff (elating to the establishment of depository tieles with banks not given in connection with thstiance of Indebtedness, (B) relating to
pooled deposit or sweep accounts of the IssuemypRestricted Subsidiary to permit satisfactiomeérdraft or similar obligations incurred in thelorary course of business of the Issuer an
Restricted Subsidiaries or (C) relating to purchasiers and other agreements entered into withomess of the Issuer or any Restricted Subsidiatiénordinary course of business;

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

(18) Liens securing obligations in respect of traelated letters of credit permitted under the iceptCertain Covenants — Incurrence of Indebtedress|ssuance of Preferred Stock”
and covering the goods (or the documents of titlespect of such goods) financed by such lettecsedlit and the proceeds and products thereof;

(19) any interest or title of a lessor under amgséeor sublease entered into by the Issuer or asyifed Subsidiary in the ordinary course of bess;
(20) licenses of intellectual property granted imanner consistent with past practice;
(21) Liens in favor of customs and revenue authesriarising as a matter of law to secure paymentisfoms duties in connection with the importatbgoods;

(22) Liens solely on any cash earnest money depogitle by the Issuer or any of the Restricted Siavigs in connection with any letter of intentparchase agreement permitted
hereunder;
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(23) other Liens securing obligations of not mdrart $100.0 million at any time outstandil

(24) Liens securing Capitalized Lease Obligatiomsmtted to be incurred pursuant to the covenastrilged under “Certain Covenants — Incurrence débtedness and Preferred
Stock” and Indebtedness permitted to be incurretunlause (4) of the second paragraph of suchnemigprovided, however, that such Liens securing Capitalized Lease Otitiga or
Indebtedness incurred under clause (4) of the separagraph of the covenant described under “Ge@aivenants — Incurrence of Indebtedness and Peef&tock’may not extend to prope
owned by the Issuer or any Restricted Subsididmgrahan the property being leased or acquiredupntgo such clause (4) (and any accessions oeedschereof);

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

(26) Liens securing (x) Indebtedness under any iCFetility permitted by clause (1) of the secordggraph of the covenant described above undetdi@eZovenants — Incurrence of
Indebtedness and Issuance of Preferred Stock™grath{er Indebtedness permitted to be incurredyantssto the covenant described above under “Ce@airenants — Incurrence of
Indebtedness and Issuance of Preferred Stock'etesttent that no additional Liens would be perrdit@be incurred at such time in reliance on sutsgx);providedthat in the case of any
such Indebtedness described in this subclaussugh, Indebtedness, when aggregated with the anodimiebtedness of the Issuer and its Restrictéx$iliaries which is secured by a Lien,
does not cause the Total Secured Leverage Ratixceed 4.0 to 1.Qrovided, further, that for purposes of this clause (26) any revm\iredit commitment shall be deemed to be Indeletes!
incurred in the full amount of such commitment ba date such commitment is established (and thereahall be included in “Secured Debt” on sucidéor purposes of determining the
Total Secured Leverage Ratio under this clauset(8)e extent and for so long as such revolvirgglitcommitment remains outstanding) and any sulesggepayment and borrowing under
such revolving credit commitment shall be permitiethe secured by a Lien pursuant to this clau§g (2

(27) Liens on the assets of a Foreign Subsidiath@fssuer or any other Subsidiary of the Issh@ris not a Guarantor Subsidiary and which selcutebtedness or other obligations of
such Subsidiary (or of another Foreign Subsidiargubsidiary that is not a Guarantor) that are ftegthto be incurred under covenant describedercdption “Certain Covenants acurrence
of Indebtedness and Issuance of Preferred Stock”;

(28) Liens on the assets of one or more Subsidianganized under the laws of the People’s Repuablhina securing Indebtedness permitted undecdalienant described in the
caption “Certain Covenants — Incurrence of Indebeas and Issuance of Preferred Stock”; and

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

“Person” means any individual, corporation, partnershimtjeienture, association, joint-stock company, trusincorporated organization, limited liabilityrapany or government or
other entity.

“Preferred Stock”’means any Equity Interest with preferential righiftpayment of dividends upon liquidation, dissadatior winding up.

“Purchase Money Notefmeans a promissory note of a Securitization Sulasidividencing a line of credit, which may be iweable, from the Parent Guarantor or any Subsidiftiye
Parent Guarantor to a Securitization Subsidiagoimection with a Qualified Securitization Finargsimhich note is intended to finance that portibthe purchase price that is not paid in cash
or a contribution of equity and which (a) shallrepaid from cash available to the Securitizatiohssiary, other than (i) amounts required to baldighed as reserves, (ii) amounts paid to
investors in respect of interest, (iii) princip8kcuritization Fees and other amounts owing to Buastors and (iv) amounts paid in connection it purchase of newly generated receivables
and (b) may be subordinated to the payments destiibclause (a).

“Qualified Proceeds"means assets that are used or useful in, or C&paek of any Person engaged in, a Permitted Bssipeovidedthat the fair market value of any such assets or
Capital Stock shall be determined by the Board icé&ors in good faith, except that in the everthlue of any such assets or Capital Stock exci&@isnillion or more, the fair market value
shall be determined by an Independent Financialgedy
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“ Qualified Securitization Financi” means any Securitization Financing of a SecuritimaBubsidiary that meets the following conditiofisthe Board of Directors shall ha
determined in good faith that such Qualified Se@aiion Financing (including financing terms, caaats, termination events and other provisions) tee aggregate economically fair and
reasonable to the Issuer and the SecuritizatiosiBialy, (i) all sales of Securitization Assetslarlated assets to the Securitization Subsidisryrede at fair market value (as determined in
good faith by the Issuer) and (jii) the financiegrhs, covenants, termination events and other ginns thereof shall be market terms (as deterniimgdod faith by the Issuer) and may include
Standard Securitization Undertakings. The grart sécurity interest in any Securitization Assettheflssuer or any of its Restricted Subsidiariker than a Securitization Subsidiary) to
secure Indebtedness under the Credit Agreemeraan&efinancing Indebtedness with respect thetteat sot be deemed a Qualified Securitization Faiag.

“Rating Agency”means each of (i) S&P and Moody’s or (ii) if eitt®%P or Moody’s or both of them are not makingngs of the Notes publicly available, a nationaéigagnized
U.S. rating agency or agencies, as the case maeleeted by the Issuer, which will be substitiftedS&P or Moody's or both, as the case may be.

“Rating Category”means (i) with respect to S&P, any of the followaagegories (any of which may include a “+" or “~AAA, AA, A, BBB, BB, B, CCC, CC, C, R, SD and r(
equivalent successor categories); (ii) with respe&oody’s, any of the following categories (arfyadiich may include a “1”, “2” or “3"): Aaa, Aa, ABaa, Ba, B, Caa, Ca, and C (or equivalent
successor categories), and (jii) the equivaleringfsuch categories of S&P or Moody’s used by aerd&ating Agency, if applicable.

“Rating Decline” means that at any time within the earlier of (i)d2s after the date of public notice of a Charfg@éamtrol, or of the Issuers’ or the Parent Guasdstintention or the
intention of any Person to effect a Change of Ginaénd (i) the occurrence of the Change of Cdr{tiich period shall in either event be extendedosig as the rating of the Notes is under
publicly announced consideration for possible dowdg by a Rating Agency which announcement is rpaide to the date referred to in clause (ii)), théng of the Notes is decreased by ei
Rating Agency by one or more Gradations and thiegdty both Rating Agencies on the Notes followsugh downgrade is not an Investment Grade Rating.

“Registration Rights Agreementheans the Registration Rights Agreement to be ¢égdan the Issue Date, among the Issuer, the Giasaand the initial purchasers set forth therein
and, with respect to any Additional Notes, one orersubstantially similar registration rights agneats among the Issuer, the Guarantors and the altées thereto, as such agreements may
be amended from time to time.

“Restricted Investmenttneans an Investment other than a Permitted Investme

“Restricted Subsidiary’'means, at any time, any direct or indirect Subsjdié the Issuer that is not then an Unrestrictets&liary;provided, however, that upon the occurrence of an
Unrestricted Subsidiary ceasing to be an Unrestti@ubsidiary, such Subsidiary shall be includetiéndefinition of Restricted Subsidiary.

“Responsible Officer'of any Person means any executive officer or firmdficer of such Person and any other officesionilar official thereof responsible for the adistnation of
the obligations of such Person in respect of tiiemture.

“S&P" means Standard and Poor’s Ratings Services, aativi$ The McGraw-Hill Companies, Inc. and its sesors.
“Secured Debt"'means any Indebtedness secured by a Lien.
“Securities Act’means the Securities Act of 1933, as amended hendites and regulations of the Commission prometyjthereunder.

“Securitization Assetsineans any accounts receivable, inventory, royaltgwenue streams from sales of inventory subgeat@ualified Securitization Financing.
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“ Securitization Fe¢’ means distributions or payments made directly amegns of discounts with respect to any participeititerest issued or sold in connection with, atibr fees
paid to a Person that is not a Securitization S$lidsi in connection with any Qualified SecuritizatiFinancing.

“Securitization Financing’means any transaction or series of transactionsrtag be entered into by the Issuer or any of itss®liaries pursuant to which the Issuer or anysof
Subsidiaries may sell, convey or otherwise transf¢a) a Securitization Subsidiary (in the casa tfinsfer by the Issuer or any of its Subsidsjrie (b) any other Person (in the case of a
transfer by a Securitization Subsidiary), or magngra security interest in, any Securitization Asg¢&hether now existing or arising in the futuné}he Issuer or any of its Subsidiaries, and any
assets related thereto including all collateraisag such Securitization Assets, all contracts @hduarantees or other obligations in respestuch Securitization Assets, proceeds of such
Securitization Assets and other assets which a®marily transferred or in respect of which seguriterests are customarily granted in conneatith asset securitization transactions
involving Securitization Assets and any Hedgingi@dtions entered into by the Issuer or any suchsiliidyy in connection with such Securitization Asse

“Securitization Repurchase Obligationfieans any obligation of a seller of Securitiza#@sets in a Qualified Securitization Financingepurchase Securitization Assets arising as a
result of a breach of a representation, warrangowenant or otherwise, including as a result fceivable or portion thereof becoming subjectrip @sserted defense, dispute, off-set or
counterclaim of any kind as a result of any actaken by, any failure to take action by or any otheent relating to the seller.

“Securitization Subsidiary'means a Wholly Owned Subsidiary of the Issuer fottzer Person formed for the purposes of engagirgQualified Securitization Financing in which the
Issuer or any Subsidiary of the Issuer makes aestmvent and to which the Parent Guarantor or abgi8iary of the Issuer transfers SecuritizationeAssnd related assets) which engages
activities other than in connection with the finamgcof Securitization Assets of the Issuer or itfSdiaries, all proceeds thereof and all rights{ractual and other), collateral and other assets
relating thereto, and any business or activitieglintal or related to such business, and whickessgnated by the Board of Directors or such offeson (as provided below) as a Securitization
Subsidiary and (a) no portion of the Indebtednesmg other obligations (contingent or otherwisivbich (i) is guaranteed by the Issuer or any ofhgbsidiary of the Issuer (excluding
guarantees of obligations (other than the prinagfaind interest on, Indebtedness) pursuant tedata Securitization Undertakings), (i) is receuts or obligates the Parent Guarantor or any
other Subsidiary of the Issuer in any way othentparsuant to Standard Securitization Undertakorgi) subjects any property or asset of the éssor any other Subsidiary of the Issuer,
directly or indirectly, contingently or otherwige, the satisfaction thereof, other than pursua@témdard Securitization Undertakings, (b) withehhneither the Issuer nor any other Subsidiary
of the Issuer has any material contract, agreeraerangement or understanding (other than Starleedritization Undertakings) other than on termgivkhe Issuer reasonably believes to be
no less favorable to the Issuer or such Subsidiey those that might be obtained at the time fRarsons that are not Affiliates of the Parent Gutaraand (c) to which neither the Issuer nor
any other Subsidiary of the Issuer has any obbgatd maintain or preserve such entity’s financ@tdition or cause such entity to achieve cereirls of operating results. Any such
designation by the Board of Directors or such ofPenson shall be evidenced to the Trustee by filift the Trustee a certified copy of the resolntid the Board of Directors or such other
Person giving effect to such designation and aic&f’ Certificate certifying that such designatimmplied with the foregoing conditions.

“Significant Subsidiary’means any Restricted Subsidiary that would begnificant subsidiary” as defined in Article 1, Ruléd2 of Regulation S-X, promulgated pursuant ® th
Securities Act, as such Regulation is in effectt@ndate hereof.

“Standard Securitization Undertakingsheans representations, warranties, covenants dechimities entered into by Parent Guarantor or amsiiary thereof which Parent Guarantor
has determined in good faith to be customary ie@u8tization Financing, including those relatinghe servicing of the assets of a Securitizatiobs&liary, it being understood that any
Securitization Repurchase Obligation shall be dektode a Standard Securitization Undertaking.
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“ Stated Maturit” means, with respect to any installment of intecestrincipal on any series of Indebtedness, theatteyrhich the payment of interest or principal wekeduled to b
paid in the original documentation governing suntiebtedness, and will not include any contingetigations to repay, redeem or repurchase any sueheist or principal prior to the date
originally scheduled for the payment thereof.

“Subordinated Indebtednesstieans (a) with respect to the Issuer, any Indekteof the Issuer that is by its terms subordinateight of payment to the Notes and (b) with e=to
any Guarantor of the Notes, any Indebtedness ¢f Gumrantor that is by its terms subordinatedghtrof payment to its Guarantee of the Notes.

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

(1) any corporation, association or other busimgsiy, of which more than 50% of the total votipgwer of shares of Capital Stock entitled (withmgard to the occurrence of
any contingency) to vote in the election of direstananagers or trustees thereof is at the timeedwn controlled, directly or indirectly, by thaéBon or one or more of the other
Subsidiaries of that Person (or a combination thfigrand

(2) any partnership, joint venture, limited liabilcompany or similar entity of which (x) more tha®% of the capital accounts, distribution riglesal equity and voting interests
or general or limited partnership interests, adiepiple, are owned or controlled, directly or ireditly, by such Person or one or more of the otdsiBliaries of that Person or a
combination thereof whether in the form of membagrsgieneral, special or limited partnership or otfise and (y) such Person or any Restricted Sulyidif such Person is a
controlling general partner or otherwise contraistsentity;

provided, that Estech GmbH & Co. KG and Estech Managing Brsall not constitute Subsidiaries of the Issuer.
“Total Assets"means the total consolidated assets of the Issukit@aRestricted Subsidiaries, as shown on the neeent balance sheet of the Issuer.

“Total Secured Leverage Ratiaheans, with respect to any Person at any date@flagdon, the ratio of (i) Secured Debt of suclid®e and its Restricted Subsidiaries (other than
Secured Debt secured by Liens permitted under eta(& and (8) of the definition of “Permitted L&pas of such date of calculation that would luieed to be reflected as liabilities of such
Person on a consolidated balance sheet (excluldéngdtes thereto and determined on a consolidatsid iIm accordance with GAAP) to (ii) EBITDA of $uPerson for the most recently ended
four fiscal quarters for which internal financigh®ments are available. In the event that theerssuany Restricted Subsidiary incurs, assumesagitees or redeems any Indebtedness or issues
or repays Disqualified Stock or Preferred Stockssefuent to the commencement of the period for wifielTotal Secured Leverage Ratio is being caledlaut on or prior to the event for
which the calculation of the Total Secured LeverRgéo is made, then the Total Secured Leveragi® Raall be calculated giving pro forma effect trls incurrence, assumption, guarantee or
repayment of Indebtedness, or such issuance omie of Disqualified Stock or Preferred Stockjfahe same had occurred at the beginning of fiieable four-quarter period.

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

“Treasury Rate”means, with respect to the Notes, as of the afipdademption date, the yield to maturity as afsredemption date of United States Treasury sgesimvith a
constant maturity (as compiled and published inntiost recent Federal Reserve Statistical Releak® (919) that has become publicly available attle@s business days prior to such
redemption date (or, if such Statistical Releas®witonger published, any publicly available sowtsimilar market data)) most nearly equal topeeiod from such redemption date to
October 15, 2014yrovided, however, that if the period from such redemption date adoBer 15, 2014 is less than one year, the weeldyege yield on actually traded United States Tngas
securities adjusted to a constant maturity of cear wvill be used.
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“Unrestricted Subsidia” means (i) any Subsidiary of the Issuer that atithe of determination is an Unrestricted Subsidi@y designated by the Board of Directors, as pexl
below) and (ji) any Subsidiary of an UnrestrictadSidiary. The Board of Directors may designate @ulgsidiary of the Issuer (including any existingoSidiary and any newly acquired or
newly formed Subsidiary) to be an Unrestricted 8libsy unless such Subsidiary or any of its Sulasids owns any Equity Interests or Indebtednessrafwns or holds any Lien on, any
property of, the Issuer or any Restricted Subsydidthe Issuer (other than any Subsidiary of thbs&liary to be so designategjpvidedthat (a) such designation complies with the covenan
contained under the caption “Certain Covenants -stritéed Payments” and (b) each of (1) the Subsydia be so designated and (11) its Subsidiariesrat at the time of designation, and does
not thereafter, create, incur, issue, assume, gtesar otherwise become directly or indirectlypléawith respect to any Indebtedness pursuant tohathe lender has recourse to any of the
assets of the Issuer or any Restricted Subsidldmgy.Board of Directors may designate any Unresti@ubsidiary to be a Restricted Subsidigrgyidedthat, such designation will be deemed
to be an incurrence of Indebtedness by a Restrigtisidiary of the Issuer of any outstanding Indebess of such Unrestricted Subsidiary, and susigmition will only be permitted if (i) sur
Indebtedness is permitted under the covenant dhesttinder the caption “— Incurrence of Indebtedaestsissuance of Preferred Stock,” calculated prodorma basis as if such designation
had occurred at the beginning of the fourth quagttarence period; and (ii) immediately after giyiffect to such designation, no Default or Evdridefault shall have occurred and be
continuing. Any such designation by the Board afebiors shall be notified by the Issuer to the Taeby promptly filing with the Trustee a copy bétboard resolution giving effect to such
designation and an Officers’ Certificate certifyithgit such designation complied with the foregginayisions.

“U.S. Dollar Equivalent”means with respect to any monetary amount in @oayrother than U.S. Dollars, at any time of deteation thereof, the amount of U.S. Dollars obtélibg
translating such other currency involved in sucmpotation into U.S. Dollars at the spot rate fa& purchase of U.S. Dollars with the applicable ptherency as published in the Financial
Times on the date that is two Business Days poisuth determination.

“Voting Stock” of any Person as of any date means the Capitak $fcguch Person that is at the time entitled t o the election of the Board of Directors of ls&Rerson.
“Weighted Average Life to Maturitytheans, when applied to any Indebtedness at anytHataumber of years obtained by dividing:

(1) the sum of the products obtained by multiplyjagthe amount of each then remaining installmgnking fund, serial maturity or other requireq/meents of principal,
including payment at final maturity, in respectloé Indebtedness, by (b) the number of years (latmlito the nearest one-twelfth) that will elapséveen such date and the making of

such payment; by
(2) the then outstanding principal amount of sutdebtedness.
“Wholly Owned Restricted Subsidiarys any Wholly Owned Subsidiary that is a Restrickedbsidiary.

“Wholly Owned Subsidiarydf any Person means a Subsidiary of such Pers6fp b the outstanding Capital Stock or other owhigrinterests of which (other than directors’
qualifying shares or nominee or other similar shaegjuired pursuant to applicable law) shall atitihe be owned by such Person or by one or morellWwBwned Subsidiaries of such Person
or by such Person and one or more Wholly Owned i8iabies of such Person.
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BOOK ENTRY, DELIVERY AND FORM

General

The exchange notes will be issued in registerahagiform in minimum denominations of $2,000 arteégmal multiples of $1,000 in excess thereof. Thehange notes will be issued at
the closing of this exchange offer only in exchafageand against delivery of outstanding notes.

The exchange notes initially will be representedbies in registered, global form without interestipons, called collectively the global notes. Global notes will be deposited upon
issuance with the trustee as custodian for DT®léw York, New York, and registered in the name @ nominee, Cede & Co., in each case for credirt account of a direct or indirect
participant in DTC as described below. Global notey be transferred, in whole and not in part, aalgnother nominee of DTC or to a successor of DT {Es nominee.

Beneficial interests in the global notes may bel liefough the Euroclear System, or Euroclear, dedrStream Banking, S.A., or Clearstream, eachdiseict participants in DTC.
Beneficial interests in the global notes may noekehanged for notes in certificated form, or éedted notes except in the limited circumstancescdbed below. See “— Certificated
Securities”. Transfers between participants in DAilCbe effected in accordance with DTC rules aritl be settled in immediately available funds. Tsters of beneficial interests in the global
notes will be subject to the applicable rules armtedures of DTC and its direct or indirect papiits, including, if applicable, those of Euroclead Clearstream, which may change from time
to time.

The Global Notes

We expect that, pursuant to procedures establish&lrC, (i) upon the issuance of the global noBEC or its custodian will credit, on its interngissem, the principal amount at
maturity of the individual beneficial interests repented by such global notes to the respectiveuats of persons who have accounts with such deppgiparticipants”) and (ii) ownership of
beneficial interests in the global notes will bewh on, and the transfer of such ownership wileffected only through, records maintained by DT@onominee (with respect to interests of
participants) and the records of participants (wétspect to interests of persons other than ppatits). Such accounts initially will be designatgcbr on behalf of the initial purchaser and
ownership of beneficial interests in the globalesoill be limited to participants or persons whubdhinterests through participants. Holders mayitibeir interests in the global notes directly
through DTC if they are participants in such systerindirectly through organizations that are jogvints in such system.

So long as DTC or its nominee is the registeredesvn holder of the notes, DTC or such nomine¢hasase may be, will be considered the sole ownnkolder of the notes
represented by such global notes for all purposdsthe indenture. No beneficial owner of an eséin the global notes will be able to transfert ihterest except in accordance with DTC’s
procedures, in addition to those provided for urtderindenture with respect to the notes.

Payments of the principal of, and premium (if aagyl interest (including Additional Interest, if aron, the global notes will be made to DTC or itsninee, as the case may be, as the
registered owner thereof. None of the issuer, riliée or any paying agent will have any respolityilor liability for any aspect of the recordsaghg to or payments made on account of
beneficial ownership interests in the global natefor maintaining, supervising or reviewing angaeeds relating to such beneficial ownership interes

We expect that DTC or its nominee, upon receigrof payment of principal of, and premium (if angfanterest (including Additional Interest, if any) the global notes, will credit
participants’ accounts with payments in amountpprtionate to their respective beneficial interéstthe principal amount of the global notes asaghon the records of DTC or its nominee.
We also expect that payments by participants toepsvof beneficial interests in the global notesitibtough such participants will be governed bydiag instructions and customary practices,
as is now the case with securities held for th@awts of customers
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registered in the names of nominees for such ciesmrBuch payments will be the responsibility afisparticipants

Transfers between participants in DTC will be efiéecin the ordinary way through DTC's same-day fusgstem in accordance with DTC rules and willé&tflexd in same-dafunds. If &
holder requires physical delivery of a Certificateturity, such holder must transfer its intenest Global Note, in accordance with the normal pdoces of DTC and with the procedures set
forth in the Indenture.

DTC has advised us that it will take any actiompigted to be taken by a holder of notes (includimg presentation of notes for exchange as deschibledv) only at the direction of one
or more participants to whose account the DTC @siisrin the global notes are credited and onlgspect of such portion of the aggregate principadunt of notes as to which such participant
or participants has or have given such direction.

DTC has advised us as follows: DTC is a limitedpmse trust company organized under New York banking a “banking organization” within the meanirfgtloe New York banking
law, a member of the Federal Reserve System, arfolg corporation” within the meaning of the Newrk@&niform Commercial Code and a “clearing agenmgistered pursuant to the
provisions of Section 17A of the Exchange Act. Di@ds and provides asset servicing for issues oahtfnon-US equity, corporate and municipal dehites that participants deposit with
DTC. DTC also facilitates the post-trade settlen@nong participants of sales and other securitégsactions in deposited securities through eleirmomputerized book-entry transfers and
pledges between participants’ accounts. This elteis the need for physical movement of securigesficates. Participants include both US and ndhdécurities brokers and dealers, banks,
trust companies, clearing corporations and ced#ier organizations. Access to the DTC systemsis aVailable to indirect participants such as léfhand non-US securities brokers and
dealers, banks, trust companies and clearing catipos that clear through or maintain a custodikdtionship with a participant, either directlyindirectly.

Although DTC has agreed to the foregoing procedimesder to facilitate transfers of intereststie global notes among participants of DTC, it idemno obligation to perform such
procedures, and such procedures may be discontatwsed, time. None of us, the trustee or any paggent will have any responsibility for the perfamee by DTC or its participants or
indirect participants of their respective obligasaunder the rules and procedures governing tipeirations.

Certificated Securities

A global note is exchangeable for certificated aatefully registered form without interest coupdftSertificated Securities”) only in the followirigmited circumstances:

« DTC notifies us that it is unwilling or unable tortinue as depositary for the global note and wedappoint a successor depositary within 90 dzfysuch notice, o

« there shall have occurred and be continuing antefatefault with respect to the Notes under thideirture and DTC shall have requested the issudr@ertificated Securities

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

The following is a summary of the material U.S.€ral income tax consequences of the acquisitiomeoship, and disposition of the exchange notés.Hased on provisions of the
U.S. Internal Revenue Code of 1986, as amended@bae”), existing and proposed Treasury regulaipromulgated thereunder (the “Treasury Regulatjpaad administrative and judicial
interpretations thereof, all as of the date heesxf all of which are subject to change, possibly oetroactive basis. No ruling from the InternavBnue Service (the “IRS”) has been or will be
sought with respect to any aspect of the transastiiescribed herein. Accordingly, no assurancebeagiven that the IRS will agree with the viewsregsed in this summary, or that a court will

not sustain any challenge by the IRS in the evelitigation.

The following relates only to beneficial ownersesthange notes that acquire such exchange natieis ioffering in exchange for outstanding notesioglly acquired at their initial
offering for an amount of cash equal to their “esguice” (as defined below) and that are held a#t@laassets (i.e., generally, property held fwestment). This summary does not address all of
the U.S. federal income tax consequences that maglévant to particular holders in light of theérsonal circumstances, or to certain types oférslthat may be subject to special tax
treatment (such as banks and other financial intits, employee stock ownership plans, partnesshipther pass-through entities for U.S. federabine tax purposes, certain former citizens
or residents of the U.S., controlled foreign cogpimns, corporations that accumulate earnings oéday.S. federal income tax, insurance companésekempt organizations, dealers in
securities and foreign currencies, brokers, persgmshold the exchange notes as a hedge or ottegrated transaction or who hedge the interesoratee exchange notes, persons deemed to
sell exchange notes under the constructive salésias of the Code, “U.S. holders” (as definecaglwhose functional currency is not U.S. dollanswho hold the exchange notes through a
foreign entity or foreign account, or persons sabje the alternative minimum tax). In additionistsummary does not include any description otéixdaws of any state, local, or
non-U.S. jurisdiction that may be applicable tcaatioular holder and does not consider any aspédisS. federal tax law other than income taxation.

For purposes of this discussion, a “U.S. holdedrisndividual, corporation, estate, or trust flka beneficial owner of the exchange notes andghtor U.S. federal income tax
purposes:

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

« acorporation (or other business entity tréai® a corporation for U.S. federal income tax pses) created or organized in or under the lawiseot).S. or any state thereof or the

District of Columbia;

« an estate the income of which is subject to U.@erf@l income taxation regardless of its sourct

« atrustif (1) a court within the U.S. can mise primary supervision over its administratiangd one or more U.S. persons have the authoritgritrol all of the substantial decisions

of that trust or (2) the trust was in existenceAoigust 20, 1996, and validly elected to continubédreated as a U.S. tru

A “non-U.S. holder” is an individual, corporatioestate, or trust that is a beneficial owner ofekehange notes and is not a U.S. holder.

The U.S. federal income tax treatment of a paiitmerpartnership (or other entity classified asetership for U.S. federal income tax purposes liolds the exchange notes generally
will depend on such partner’s particular circumsenand on the activities of the partnership. Bastin such partnerships should consult their @xratvisors.

HOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISOR®ITH RESPECT TO THE PARTICULAR U.S. FEDERAL INCOMEAX CONSEQUENCES TO THEM
OF THE ACQUISITION, OWNERSHIP AND DISPOSITION OF B-NOTES AND THE TAX CONSEQUENCES UNDER FEDERAL, STE, LOCAL, AND NON-U.S. TAXLAWS AND
THE POSSIBLE EFFECTS OF CHANGES IN TAX LAWS.
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Certain Contingent Payments

In certain circumstances (see, for example, “Dpsion of the Notes — Repurchase at the Option déiets — Change of Control Eventthe exchange notes provide for the paymel
certain amounts in excess of the stated interespencipal. These contingencies could subjecettehange notes to the provisions of the Treaswylagions relating to “contingent payment
debt instruments.” Under these regulations, howewse or more contingencies will not cause a deditiment to be treated as a contingent paymentmighument if, as of the issue date of the
notes, such contingencies in the aggregate areotegror are considered to be “incidental.” We bedi@nd intend to take the position that the fonregaiontingencies should be treated in the
aggregate as remote and/or incidental. Our posigibimding on a holder, unless the holder discdsehe proper manner to the IRS that it is takirdjfferent position. However, this
determination is not binding on the IRS, and isheimtly factual and we can give you no assurareteotlr position would be sustained if challengedhgyIRS. A successful challenge of this
position by the IRS could affect the timing and ammtoof a holder’s income and could cause any gaimfthe sale or other disposition of a note torbated as ordinary income, rather than
capital gain. This disclosure assumes that theangd notes will not be considered contingent paymebt instruments. Holders are urged to conselt thwn tax advisors regarding the
potential application to the exchange notes ottir@ingent payment debt regulations and the corsemps thereof.

Consequences to U.S. holders
Stated Interest

Stated interest on the exchange notes will be textaka U.S. holder as ordinary interest incomthasnterest accrues or is paid in accordance thigtholder’s regular method of tax
accounting.

Exchange offer

The exchange of the outstanding notes for exchaotgs pursuant to this exchange offer will not titute a taxable exchange. As a result, (1) a bo&ler will not recognize a taxable
gain or loss as a result of exchanging such U.Bleh's outstanding notes; (2) the holding periodhef exchange notes will include the holding pedbthe outstanding notes exchanged
therefor; and (3) the adjusted tax basis of thdvamge notes will be the same as the adjusted &s bfithe outstanding notes exchanged thereforeidiately before such exchange.

Sale or other taxable disposition of exchange notes

In general, upon the sale, exchange, retiremeathar taxable disposition of an exchange note S hblder generally will recognize gain or lossaduo the difference between (1) the
amount of the cash and the fair market value offanperty received on the sale or other taxableadigion (less an amount equal to any accrued iypaid stated interest, which will be taxable
as interest income as discussed above to the exdepteviously includable in income) and (2) th&Lholder’s adjusted tax basis in such exchangeatdhe time of such sale. A U.S. holder's
initial tax basis in an exchange note will be thstdo the U.S. holder of the original note exclehfpr such exchange note. Gain or loss realizetti®sale or other taxable disposition of an
exchange note will generally be capital gain oslasd will be a long-term capital gain or lossifthe time of the disposition the holder has hieédexchange note for more than one year. For
non-corporate taxpayers, long-term capital gaiescarrently generally eligible for reduced rateseodation. The deductibility of capital lossesjgct to limitations.

Backup withholding and information reporting

In general, a U.S. holder of the exchange notdsbeisubject to backup withholding with respecptyments of stated interest, and the proceedsaieeor other disposition (including a
retirement or redemption) of the exchange notetheaipplicable tax rate (currently 28%), unlesshdu.S. holder (a) is an entity that is exempt fimackup withholding and, when required,
demonstrates this fact, or (b) provides the payith its taxpayer identification number (“TIN"), défes that the TIN provided to the payor is cotrec
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and that the U.S. holder has not been notifiechbyiRS that such U.S. holder is subject to backitiphalding due to underreporting of interest oridends, and otherwise complies w
applicable requirements of the backup withholdinigs. In addition, we or our paying agent will reifo the U.S. holders and the IRS the amount pf‘eeportable payments” and any amounts
withheld with respect to the exchange notes asinedjby the Code and applicable Treasury Regulatidril.S. holder who does not provide the payohvti correct TIN may be subject to
penalties imposed by the IRS. Backup withholdingdsan additional tax. The amount of any backupllding from a payment to a U.S. holder will Biewed as a credit against such

U.S. holder’s federal income tax liability and metitle the U.S. holder to a refund; provided tiat required information is timely furnished to 1RS. U.S. holders should consult their own
tax advisors regarding the application of backughkdlding in their particular situations, the awaility of an exemption from backup withholding atheé procedure for obtaining such an
exemption, if available.

Consequences to non-U.S. holders

The rules governing U.S. federal income taxationari-U.S. holders are complex. Non-U.S. holdersishconsult with their own tax advisors to deterenthe effect of federal, state,
local and non-U.S. income tax laws, as well agigsawith regard to an investment in the exchamges, including any reporting requirements.

Payment of Interest

Subject to the discussion of backup withholdingotaelunder the “portfolio interest exemption,” a RS holder will generally not be subject to U.Sldeal income tax (or any
withholding tax) on payments of stated interestt@exchange notes that is not effectively conmbaiéh the non-U.S. holder’s conduct of a tradéuasiness in the U.S., provided that;

« thenor-U.S. holdeidoes not actually or constructively own 10% or mafréhe total combined voting power of all claseésommon stock of Celanese entitled to v

« thenor-U.S. holdeiis not, and is not treated as, a bank receivirgrést on an extension of credit pursuant to a &mgeement entered into in the ordinary coursesdfétde o
business

« thenor-U.S. holdeiis not a“controlled foreign corporatic’ that is related (actually or constructively) to &®se; an
« certain certification requirements are n
Under current law, the certification requirementl e satisfied in any of the following circumstasc

« Ifanor-U.S. holdeiprovides to us or our paying agent a statemennhd®&Form W-8BEN (or suitable successor form), together with allrappate attachments, signed un
penalties of perjury, identifying ttnor-U.S. holdelby name and address and stating, among other thiregshenor-U.S. holdeiis not a United States pers¢

« If an exchange note is held through a seesritlearing organization, bank or another finariogtitution that holds customersecurities in the ordinary course of its trade usibess
(i) the non-U.S. holder provides an IRS Form W-8B@Nsuitable successor form) to such organizatioimstitution, and (ji) such organization or imstion, under penalty of
perjury, certifies to us that it has received sadbrm from the beneficial owner or another intediaey and furnishes us or our paying agent wito@ydahereof

« If afinancial institution or other intermedyethat holds the note on behalf of the non-U.3déwohas entered into a withholding agreement tiéhlRS and submits an IRS
Form W-8IMY (or suitable successor form) and certain otheriredulocumentation to us or our paying ag

If the requirements of the portfolio interest ex¢imp described above are not satisfied, a 30% withihg tax will apply to the gross amount of intgren the exchange notes that is paid
to a non-U.S. holder, unless either: (a) an applcacome tax treaty reduces or eliminates suchaiad the
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nor-U.S. holdeiclaims the benefit of that treaty by providing agerly completed and duly executed IForm W-8BEN (or suitable successor or substitute form) estaibigsqualification for
benefits under the treaty, or (b) the interestfisoively connected with the non-U.S. holder’s doot of a trade or business in the United Statesttamnon-US holder provides an appropriate
statement to that effect on a properly completeticaly executed IRS Form W-8ECI or W-8BEN, as amille (or suitable successor form).

If a non-U.S. holder is engaged in a trade or kessirin the United States and interest on a netieistively connected with the conduct of that gaxt business, the non-U.S. holder will
be required to pay U.S. federal income tax onititatest on a net income basis generally in theesamanner as a U.S. holder. If a non-U.S. holdeligsble for the benefits of an income tax
treaty between the United States and its countrgsifience, any interest income that is effecticelynected with a U.S. trade or business will Hgesu to U.S. federal income tax in the mar
specified by the treaty and generally will onlysabject to such tax if such income is attributabla permanent establishment (or a fixed baseeiéise of an individual) maintained by the
non-U.S. holder in the United States, provided thatnon-U.S. holder claims the benefit of thetirésy properly submitting an IRS Form W-8BEN. Indétbn, a non-U.S. holder that is treated
as a foreign corporation for U.S. federal incomeparposes may be subject to a branch profits qanleto 30% (or lower applicable treaty rate) eféarnings and profits for the taxable year,
subject to adjustments, that are effectively cotewewith its conduct of a trade or business inUhéed States.

Exchange offer
The exchange of the outstanding notes for exchaotges pursuant to this exchange offer will not titute a taxable exchange. As a result, (1) a ndh-bolder will not recognize a
taxable gain or loss as a result of exchanging kotder’'s outstanding; (2) the holding period of #xchange notes will include the holding periothefoutstanding notes exchanged therefor;
and (3) the adjusted tax basis of the exchanges matebe the same as the adjusted tax basis afukstanding notes exchanged therefor immediatefigrb such exchange.
Sale or other taxable disposition of exchange notes

Subject to the discussion of backup withholdinghbela non-U.S. holder generally will not be subject).S. federal income tax (or any withholdingréaf) on gain realized by such
holder upon a sale, exchange, retirement or ogh@bte disposition of an exchange note (other #mnaccrued and unpaid stated interest, whichbeillaxable as interest income as discussed
above), unless,

« thenor-U.S. holdeiis an individual who is present in the U.S. for tB&s or more in the taxable year of disposition eertain other conditions are met;
« such gain is effectively connected with the condif@ U.S. trade or business of nor-U.S.

If the first exception applies, the non-U.S. holdenerally will be subject to U.S. federal incorae at a rate of 30% on the amount by which its O&se capital gains exceed its US-
source capital losses during the taxable yeareftitbposition.

If the second exception applies, the non-U.S. haldiégenerally be subject to U.S. federal incotar on the net gain derived from the sale or otligposition in the same manner as a
US holder. In addition, corporate non-U.S. holderyralso be subject to a 30% branch profits taxmynedfectively connected earnings and profits. ifoam-US holder is eligible for the benefits
of an income tax treaty between the United Statesita country of residence, the US federal incoaxetreatment of any such gain may be modifiedhénrhanner specified by the treaty.

A non-U.S. holder will be subject to substantiaiitations on its ability to claim a loss on thepiisition of the exchange notes. Non-U.S. holdeosilshconsult their own tax advisors
regarding the tax consequences of disposing aéxhbange notes at a loss.
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Information reporting and backup withholding

When required, we or our paying agent will reportite IRS and to each n&#t holder the amount of any interest paid on thehamge notes in each calendar year, and the arobui®
federal income tax withheld, if any, with respexthese payments. Copies of these informationnstoray also be made available to the tax authewtiehe country in which you reside under
the provisions of a specific treaty or agreement.

Payments of interest will be subject to backup halling unless the non-US holder certifies asgm@n-US status or otherwise establishes an exemfstim backup withholding, and
will be subject to information reporting in any eve

Payments of the proceeds from the sale or othppsiiion (including a retirement) of an exchangeerto or through a foreign office of a broker gefigrwill not be subject to
information reporting or backup withholding. Howeyvadditional information reporting, but generallgt backup withholding, may apply to those payméfttse broker is one of the following:
(a) a United States person, (b) a controlled foreigrporation for US federal income tax purposesa(foreign person 50% or more of whose grossnectrom all sources for the three-year

period ending with the close of its taxable yeacpding the payment was effectively connected aitlS trade or business, or (d) a foreign partnpnsith specified connections to the United
States.

Payment of the proceeds from a sale or other dispogincluding a retirement or redemption) of @change note to or through the United Stateseofffca broker will be subject to
information reporting and backup withholding unléss non-US holder certifies as to its nd8-status or otherwise establishes an exemption iinormation reporting and backup withholdil

Backup withholding is not an additional tax. Thecamt of any backup withholding from a payment twoa-US holder will be allowed as a credit againsthsholder's US federal
income tax liability and may entitle the holderatoefund, provided the required information is tiyrfarnished to the IRS.
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CERTAIN BENEFIT PLAN INVESTOR CONSIDERATIONS

The following is a summary of certain considerasiassociated with the purchase and holding of tites\by employee benefit plans that are subjeTitke | of ERISA, plans,
individual retirement accounts and other arrangesiat are subject to Section 4975 of the Codqeaxisions under any federal, state, local, noned8ther laws or regulations that are similar
to such provisions of ERISA or the Code (colledyésimilar laws”), and entities whose underlyiagsets are considered to include “plan assetshi(wihe meaning of ERISA and any similar
laws) of such plans, accounts and arrangementh,(aedplan”).

This summary is based on the provisions of ERISéthe Code (and the related regulations and adiratiise and judicial interpretations) as of theedat this prospectus. This summ
does not purport to be complete, and future letiiglacourt decisions, administrative regulationgings or administrative pronouncements could iiggntly modify the requirements
summarized below. Any of these changes may beaetixe@ and may thereby apply to transactions edtette prior to the date of their enactment or aske

General Fiduciary Matters

ERISA and the Code impose certain duties on penstisare fiduciaries of a plan subject to Titldf E&RISA or Section 4975 of the Code (an “ERISA p)aand prohibit certain
transactions involving the assets of an ERISA piaah its fiduciaries or other interested partiesdéifERISA and the Code, any person who exercisesliaaretionary authority or control over
the administration of such an ERISA plan or the ag@ment or disposition of the assets of such aisE&Rlan, or who renders investment advice for eofeether compensation to such an
ERISA plan, is generally considered to be a fidycaf the ERISA plan.

In considering an investment in the Notes by aay p& fiduciary should determine whether the investt is in accordance with the documents and im&nis governing the plan and
the applicable provisions of ERISA, the Code or sinyilar laws relating to a fiduciary’s duties teetplan including, without limitation, the prudendéversification, delegation of control and
prohibited transaction provisions of ERISA, the €auhd any other applicable similar laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Cauéipit ERISA plans from engaging in specified saations involving plan assets with persons otiestivho are “parties in
interest,” within the meaning of ERISA, or “disqifigéld persons,” within the meaning of Section 4@7%he Code, unless an exemption is available. #ypa interest or disqualified person,
including fiduciaries of an ERISA plan, who engagea non-exempt prohibited transaction may beexhip excise taxes and other penalties and ligsilunder ERISA and the Code.

The exchange of outstanding notes and the acauishiolding or disposition of exchange notes bygrobehalf of any plan with respect to which we, tifustee or the exchange agent or
any of our respective affiliates is considered @ypia interest or disqualified person may conséitar result in a direct or indirect prohibitednsaction under Section 406 of ERISA
and/or Section 4975 of the Code, unless an exemjstiavailable. In this regard, the US Departmémtador (the “DOL") has issued prohibited transanttlass exemptions (“PTCEdHat may
apply to the acquisition and holding of the NofEsese class exemptions include, without limitatMWCE 84-14 respecting transactions determinedidigpendent qualified professional asset
managers, PTCE 90-1, respecting insurance compauiggseparate accounts, PTCE 91-38, respectirigdudiective investment funds, PTCE 95-60, respeglife insurance company general
accounts and PTCE 96-23, respecting transacticesndi@ed by in-house asset managers, although tia@rée no assurance that all of the conditiormgfsuch exemptions will be satisfied.

In addition to the foregoing, the Pension Protec#at of 2006 provides a statutory exemption (Sec#08(b)(17) of ERISA and Section 4975(d)(20)h& €ode) for transactions
between an ERISA plan and a person that is a paityerest and/or a disqualified person (othenthdiduciary or an affiliate that, directly or inelctly, has or exercises discretionary authority
or control or renders investment advice with
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respect to the assets involved in the transacsiolgly by reason of providing services to the glaby relationship to a service provider, providieat the ERISA plan fiduciary has mad
determination that there is adequate considerésiotine transaction.

Each holder of outstanding notes that acquiresangi notes and that is a plan or is using plartsassébe deemed to have represented and warrdhgedhe exchange of the
outstanding notes and the acquisition, holdingdisplosition of the exchange notes will not resulainon-exempt prohibited transaction under ERI8A,Code and any substantially similar
applicable law.

The foregoing discussion is general in nature anddt intended to be all-inclusive. Fiduciariesather persons considering exchanging outstandirtgsiand acquiring exchange notes
on behalf of or with plan assets should consulbwieir counsel, prior to any such transaction,asting the potential applicability of ERISA, thed&and any substantially similar laws to st
investment and the availability of an applicablemyption.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notéssfown account pursuant to the exchange offert mclnowledge that it will deliver a prospectus tiregthe requirements of the
Securities Act in connection with any resale oféiiehange notes. This prospectus, as it may bededesr supplemented from time to time, may be ibgeal broker-dealer in connection with
resales of exchange notes received in exchangrifstanding notes where such outstanding notesaeepgired as a result of market-making activitiestber trading activities.

We will not receive any proceeds from any salexashange notes by brokers-dealers. Exchange nateiveel by broker-dealers for their own account pans to the exchange offer may
be sold from time to time in one or more transaxdiim the over-the-counter market, in negotiatedgactions, through the writing of options on tkehange notes or a combination of such
methods of resale, at market prices prevailingatime of resale, at prices related to such pliegainarket prices or at negotiated prices. Anyhstgsale may be made directly to purchasers or
to or through brokers or dealers who may receivepansation in the form of commissions or concessitom any such broker-dealer and/or the purchafeasy such exchange notes. Any
broker-dealer that resells exchange notes that meersved by it for its own account pursuant toékehange offer and any broker or dealer that@paies in a distribution of such exchange
notes may be deemed to be an “underwriter” withenrheaning of the Securities Act and any profiaop such resale of exchange notes and any commsssiacconcessions received by any
such persons may be deemed to be underwriting aesafien under the Securities Act. The letter afigraittal states that by acknowledging that it wéliver and by delivering a prospectus, a
broker-dealer will not be deemed to admit thas im “underwriter” within the meaning of the Seties Act.

We have agreed to pay all expenses incident texbkange offer, other than the expenses of cofmistile holders of the outstanding notes, commiss@ concessions of any brokers
or dealers and any transfer taxes relating toakea disposition of the outstanding notes orekehange notes, and we will indemnify the holdérthe outstanding notes (including any broker-
dealers) against certain liabilities, includingiigties under the Securities Act.

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

EXPERTS

The consolidated financial statements of the Companof December 31, 2010 and 2009 and for eatfeofears in the three-year period ended Decenthe03.0, and management’s
assessment of the effectiveness of internal cootrel financial reporting as of December 31, 20¥e been incorporated by reference herein innediaipon the reports of KPMG LLP,
independent registered public accounting firm, ipocated by reference herein, and upon the aughefisaid firm as experts in accounting and auditifhe audit report covering the
consolidated financial statements of the Comparyf &ecember 31, 2010 and 2009 and for each of¢hes in the three-year period ended December®1 &fers to the adoption of certain
new accounting standards.

The financial statements of CTE Petrochemicals Gowas of December 31, 2010 and 2009 and for fatie three years in the period ended Decembe2(@l0), incorporated in this
Prospectus by reference from Celanese Corporatlamsial Report on Form 10-K for the year ended Dewer 31, 2010 have been audited by Deloitte & TeudhP, independent auditors, as
stated in their report, which is incorporated hetgj reference. Such financial statements have se@ncorporated in reliance upon the report ohdiren given upon their authority as expert
accounting and auditing.
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The financial statements of National Methanol Conyp@dbn Sina) as of December 31, 2010 and 200%@nelach of the three years in the period endectbeer 31, 2010, incorporat
in this Prospectus by reference from Celanese Catipa’s Annual Report on Form 10-K for the yeaded December 31, 2010 have been audited by Dedifteuche Bakr Abulkhair & Co,
independent auditors, as stated in their reporiginis incorporated herein by reference. Such firgrstatements have been so incorporated in igiapon the report of such firm given upon
their authority as experts in accounting and angiti
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No dealer, salesperson or other person is authorideo give any information or to represent anythingnot contained in this prospectus. Investors must riaely on any unauthorized
information or representations. This prospectus dog not offer to sell or ask for offers to buy any saurities other than those to which this prospectuselates and it does not constitute a
offer to sell or ask for offers to buy any of the ecurities in any jurisdiction where it is unlawful, where the person making the offer is not qualifiedo do so, or to any person who cannot
legally be offered the securities. The informatiortontained in this prospectus is current only as dfs date.

Until , 2011 (90 days after the date of #hprospectus), all dealers effecting transactioris the exchange notes, whether or not participatingn this distribution, may be
required to deliver a prospectus. This requirements in addition to the obligation of dealers to delier a prospectus when acting as underwriters and Wi respect to their unsold
allotments or subscriptions.

Prospectus
$600,000,000

9 Celanese
Celanese US Holdings LLC

Exchange Offer for All Outstanding
65/ 8% Senior Notes due 2018

(CUSIP Nos. 15089Q AA2 and U1259R AA1)
for new

65/8% Senior Subordinated Notes due 2018

that have been registered under the Securities Actf 1933
, 2011
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PART Il

Item 20. Indemnification of Directors and Officer:
Celanese US Holdings LLC.

Celanese US Holdings LLC is a Delaware limitediligbhcompany managed and operated by its sole neen8ection 18-108 of the Delaware Limited Liagiltompany Act
(“DLLCA") provides that, subject to such standards and cetts, if any, as are set forth in its limitecbliity company agreement, a Delaware limited ligpicompany may, and shall have
power to, indemnify and hold harmless any membenanager or other person from and against any lanthins and demands whatsoever.

The limited liability company agreement of CelanekHoldings LLC provides that its member and afficer of Celanese US Holdings LLC shall be entitte indemnification for an
loss, damage or claim incurred by the member acafby reason of any act or omission performedmitted by the member or officer in good faith @hhblf of Celanese US Holdings LLC ¢
in a manner reasonably believed to be within tlpsof the authority conferred on the member dceiffby the limited liability company agreementcept that the member or officer is not
entitled to indemnification for any loss, damagelaim incurred by the member by reason of the mezrob officer’s gross negligence or willful miscarad.

Celanese Corporation.

Celanese Corporation is a Delaware corporatiorti@et45(a) of the Delaware General Corporation I(éWGCL") provides that a Delaware corporation may indemaify person wh
was or is a party or is threatened to be madetg fmany threatened, pending or completed acsait,or proceeding, whether civil, criminal, adnsimative or investigative, other than an action
by or in the right of the corporation, by reasorihaf fact that such person is or was a directdicesf employee or agent of the corporation, arisvas serving at the request of the corporatic
a director, officer, employee or agent of anotl@poration, partnership, joint venture, trust drestenterprise, against expenses (including atydiees), judgments, fines and amounts paid in
settlement actually and reasonably incurred bypgrson in connection with such action, suit or pesting if the person acted in good faith and iremmer the person reasonably believed to be
in or not opposed to the best interests of thearaton, and, with respect to any criminal actiorppmceeding, had no reasonable cause to belisver fier conduct was unlawful.

Section 145(b) of the DGCL provides that a Delaveangoration may indemnify any person who was ar jErty or is threatened to be made a party tatmentened, pending or
completed action or suit by or in the right of teeporation to procure a judgment in its favor bgison of the fact that such person acted in attyeofapacities set forth above, against expenses
actually and reasonably incurred by such persmoimection with the defense or settlement of setiomor suit if the person acted in good faith &@md manner the person reasonably believed
to be in or not opposed to the best interestsevtthporation, except that no indemnification shallnade in respect of any claim, issue or mastéo ahich such person shall have been
adjudged to be liable to the corporation, unlessanly to the extent that the Court of Chancerthercourt in which such action or suit was brouwsjtll determine that, despite the adjudication
of liability but in view of all the circumstance$ the case, such person is fairly and reasonatilgtezhto indemnity for such expenses which thertshall deem proper.

Further subsections of DGCL Section 145 providé tha

(1) to the extent a present or former directorféicer of a corporation has been successful omthets or otherwise in the defense of any actiait,& proceeding referred to in
subsections (a) and (b) of Section 145 or in tHerdee of any claim, issue or matter therein, swelgn shall be indemnified against expenses, inguattorneys’ fees, actually and
reasonably incurred by such person in connectierethith;

(2) the indemnification and advancement of expepsegided for pursuant to Section 145 shall nodleemed exclusive of any other rights to which theeseking indemnificatic
or advancement of expenses may be entitled ungenydaw, agreement, vote of stockholders or disegted directors or otherwise; and

(3) the corporation shall have the power to puretesl maintain insurance on behalf of any persamig/br was a director, officer, employee or ag#rthe corporation, or is or
was serving at the request of the corporationdigeator, officer, employee or agent of anothepooation, partnership, joint venture, trust or otéeterprise, against any liability
asserted against such person and incurred by such
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person in any such capacity, or arising out of quefsol’s status as such, whether or not the corporatiariditave the power to indemnify such person againsh liability unde
Section 145.

Section 145 of the DGCL makes provision for theeimaification of officers and directors in termsfmiéntly broad to indemnify officers and directam&Celanese Corporation under
certain circumstances from liabilities (includirggmbursement for expenses incurred) arising urieeBecurities Act of 1933, as amended. Celanesgo@aiion’s Certificate of Incorporation
and Bylaws provide, in effect, that, to the fullestent and under the circumstances permitted biic®el145 of the DGCL, Celanese Corporation witlémnify any person who was or is a party
or is threatened to be made a party to any thredtgrending or completed action, suit or proceedifgether civil, criminal, administrative or invesdtive, by reason of the fact that he or she is
or was a director or officer of Celanese Corporatiois or was serving at the request of Celan@spdZation as a director or officer of another @wgtion or enterprise. Celanese Corporation
may, in its discretion, similarly indemnify its etopees and agents.

Celanese Corporation has established an Emplogeeninification Policy that provides that CelanesepBmation and its subsidiaries will indemnify aneichharmless each director and
officer against any taxes, interest, penaltiessorable expenses (including reasonable counsg| fedgments, settlement costs, fines, liabiliti@mages, fees or other charges assessed against,
suffered, or incurred by such indemnified emplolyeany action, arbitration, audit, hearing, inveation, litigation, suit or claim (whether criminalvil, or administrative) as a direct or indirect
result of such indemnified employee’s service §ijpa administrator, fiduciary, officer, trusteestugian, agent, employee or other representatiemypfmployee benefit plan sponsored by
Celanese Corporation or its subsidiaries or (iix airector, manager or officer of any of Celan€seporation’s subsidiaries, unless it is finalldicially determined that: (a) the act, omission, or
failure to act of the indemnified employee was miatéo the claim; and (b)(1) the act or omissicasveommitted in bad faith or was the result ofvectind deliberate dishonesty, or (2) the
indemnified employee actually received an imprgpensonal benefit in money, property, or servicége Employee Indemnification Policy also providesrEimbursement of reasonable
expenses (including reasonable legal fees) incumnréte investigation of any such matter.

To the fullest extent permitted by the DGCL, thda®ys of Celanese Corporation relieve its directord officers, and directors and officers of a &ffédd subsidiaries, from expenses
incurred in connection with a compelled action lylutiby or in the right of Celanese Corporationui€ls director or officer acted in good faith andaiimanner such director or officer reasonably
believed to not be in or opposed to Celanese Catjoor's best interests. However, the Bylaws of Gete Corporation provide that a director or offiglealinot be indemnified for any claim,
issue or matter as to which such director or offiseadjudged liable to the Celanese Corporatidaas) and only to the extent that, the Delawarer@afuiChancery or the court in which such
judgment is rendered determines that, despitedfugiation of liability but in view of all the aiumstances of the case, such director or offictaiily and reasonably entitled to indemnity
such expenses and costs as court deems proper.

In addition, Section 102(b)(7) of the DGCL providhat a corporation is restricted from relievingdirectors from personal liability to such corgiara or its stockholders for monetary
damages for any breach of their fiduciary duty iasotors (i) for a breach of the duty of loyaltif) for acts or omissions not in good faith, or wiinvolve intentional misconduct or a knowing
violation of law, (iii) for willful or negligent vblations of certain provisions in the DGCL impositegtain requirements with respect to stock repasehl, redemptions and dividends, or (iv) for
any transactions from which the director derivedraproper personal benefit.

Celanese Corporation currently maintains an insigg@olicy which, within the limits and subject tetterms and conditions thereof, covers certairesps and liabilities that may be
incurred by directors and officers in connectiottwiroceedings that may be brought against thearasult of an act or omission committed or suffesile acting as a director or officer of
Celanese Corporation.

Co-Registrants

Certain officers and other employees of Celanespdation serve at the request of Celanese Coiiparas a director, officer, manager, employee enagf the co-registrants, and thus
may be entitled to indemnification under the praris set forth above. In addition to potential imiéfication by Celanese Corporation, the directoficers, managers, employees and agents
of the co-registrants are also entitled to inderoaifon and exculpation for certain monetary darsagethe extent provided in the applicable co-tegig’s organizational documents or under
laws under which the co-registrants are organized a
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described below. In addition, directors and offécef the c-registrants are entitled to indemnification purguarthe Employee Indemnification Policy descrilzdxbve.

Delaware Corporations

The co-registrants that are Delaware corporatioasabject to the provisions of the DGCL descriakdve with respect to Celanese Corporation. Thiicates of incorporation and
bylaws of these co-registrants provide, in efféwf, to the fullest extent and under the circumsta permitted by the DGCL, eachregistrant that is a Delaware corporation will imafy any
person who was or is a party, or is threatenectméade a party, to any threatened, pending or @ietphction, suit or proceeding, whether or nodip the right of such co-registrant, and
whether civil, criminal, administrative, investigag or otherwise, by reason of the fact that suefs@n is or was a director, officer or employeswath co-registrant, or is or was serving at the
request of such co-registrant as a director, affieeployee or agent of another corporation orrenie.

Delaware Limited Liability Companies

The co-registrants that are Delaware limited ligbitompanies are each managed and operated bgrd bbmanagers appointed by the limited liabiigmpany’s sole member. These
co-registrants are subject to Section 18-108 of tl@A, which provides that, subject to such staddaand restrictions, if any, as are set forthgiihited liability company agreement, a
Delaware limited liability company may, and shallve the power to, indemnify and hold harmless aegniyer or manager or other person from and agaiysared all claims and demands
whatsoever.

The limited liability company agreements of Celanésnericas, LLC, Celanese Fibers Operations LL@,@NA Holdings LLC, provide that each of these egistrants shall, to the
fullest extent permitted by applicable law, indefyr@ind hold harmless any person made or threateneel made a party to any threatened, pendingroplated action, suit or proceeding,
whether civil, criminal, administrative or investtive, by reason of the fact that such person iga® a manager or officer of these co-registrants or was serving at the request of the these co-
registrants as a director or officer of anothepoeation, partnership, joint venture, trust or otbeterprise. The aforementioned co-registrants afsy indemnify, to the fullest extent permitted
by applicable law, any person made or threatenée tmade party to any proceeding by reason ofdttettiat such person is or was an employee or agéné these co-registrants, or is or was
serving at their request as an employee or ageamiather corporation, partnership, joint ventuostior other enterprise.

The limited liability company agreements of Celanésetate LLC, KEP Americas Engineering PlastidsCl.and Ticona LLC provide that each of these @isteants shall, to the
fullest extent permitted by applicable law, indefyr@iny person who was or is made or is threatendsktmade a party or is otherwise involved in astioa, suit or proceeding, whether civil,
criminal, administrative or investigative, by reasaf the fact that he, or a person for whom hééslégal representative, is or was a manager eoficemployee of these co-registrants or, while
a manager, officer or employee of the aforementiateregistrants, is or was serving at the writequest of these co-registrants as a directoGesffimanager, employee or agent of another
limited liability company or of a corporation, paership, joint venture, trust, non-profit entity,any other enterprise, including service with extfo employee benefit plans, against all liapilit
and loss suffered and expenses actually and relslgdnaurred by such indemnified person. Notwithstiag the preceding sentence, the aforementionedgistrants are not required to prov
indemnification to a person in connection with ageeding (or part thereof) commenced by such pessoh if proceeding (or part thereof) was not atiled by the sole member of such co-
registrant.

The limited liability company agreement of CNA FimgiLLC provides that it will indemnify and hold imaless the managers and officers of the compard/ttenrespective officers,
directors and employees of its members and man&gensany claim, loss, expense, liability, actiardamage resulting from any act or omission peréatrny or on behalf of the indemnified
person in their capacity as member, manager, aeoffHowever, the indemnified person will not beeémnified for any act or omission that violates @NA Funding LLC limited liability
company agreement or that constitutes fraud, greggence or willful misconduct.

The limited liability company agreement of Celan€ebal Relocation LLC provides that it will indeffynand hold harmless, to the fullest extent peteditby law, any person who was
or is made or is threatened to be made a party @thierwise involved in any action, suit or prodegdvhether civil,
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criminal, administrative or investigative, by reassf the fact that he, or a person for whom hééslégal representative is or was a manager, officemployee of Celanese Global Reloca
LLC or, while a manager, officer or employee of dwenpany serving at the written request of the comgms a director, officer, manager, employee enegf another limited liability company
or of a corporation, partnership, joint venturesty enterprise or nonprofit entity including sessivith respect to employee benefit plans, agaihéitbility and loss suffered and expenses
reasonably incurred by the indemnified person. @eda Global Relocation LLC will indemnify the aforentioned persons in connection with a proceedamgneenced by such person only if
the commencement of such proceeding (or part tRelbgdhe person was authorized by its sole member.

Texas Limited Partnership

Celanese Ltd. is a Texas limited partnership thatanaged and operated by the employees, offinerdigectors of its general partner, Celanese taténal Corporation. Chapter 8 of
the Texas Business Organizations Code (“TBOC") iregta limited partnership to indemnify a genegatiper or former general partner who incurs expeirseonnection with a legal
proceeding relating to such current or former gangartner's position with the partnership. Indefication is mandatory only if (i) the current orfieer general partner is wholly successful in
the underlying legal proceeding, and (ii) such mdéication is not otherwise prohibited by a writtpartnership agreement.

Additionally, Chapter 8 permits a limited partnépsto indemnify a general partner or former genpeatner who acted in good faith and reasonabligbed that (i) the conduct was in
the partnership’s best interests (if performechindgeneral partner’s official capacity), or (iiptbonduct was not opposed to the partnership’sihiesests (if performed outside of the general
partner’s official capacity). In the case of a driai proceeding, indemnification is permitted oiflthe general partner did not have a reasonahlsecto believe its conduct was unlawful.
Chapter 8 permits indemnification of a general parwithout the necessity of indemnification pramiss in the partnership agreement. In the absehseah provisions, however, the partner:
must make the determination to indemnify a geneaainer according to the guidelines provided intiad.103 of the TBOC.

In all instances, Chapter 8 prohibits a limitedtparship from indemnifying a general partner onfer general partner in relation to a proceedingtiich the general partner is found to
be liable for (i) willful or intentional miscondudfii) breach of the duty of loyalty or (iii) an &er omission not in good faith constituting a tleaf the general partner’s duty to the partnership

Chapter 8 provides that limited partners, employesothers who are not also general partners maydemnified by provisions in the partnership agment, by contract, by common
law or through other action by the partnership’segaing authority.

The Agreement of Limited Partnership of Celanesk instructs that the partnership shall indemrtfygieneral partner and all persons acting on befidiie general partner to the fullest
extent permitted by Article 11 of the former TeXevised Limited Partnership Act, which was replalogdhe TBOC on January 1, 2010.

Item 21. Exhibits and Financial Statement Scheduls
(@) Exhibits
See the Exhibit Index attached to this registrasimtement and incorporated herein by reference.
(b) Financial Statement Schedules

All schedules for which provision is made in thekgable accounting regulations of the Securitied Exchange Commission are not required underetiastructions or are
inapplicable and therefore have been omitted.

Item 22. Undertakings
The undersigned registrant hereby undertakes:

To respond to requests for information that is ipovated by reference into the prospectus pursoatem 4, 10(b), 11 or 13 of this Form within dmasiness day of the receipt of such
request, and to send the incorporated documerfissbglass mail or other equally prompt meanssThtludes information contained
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in documents filed subsequent to the effective déthe registration statement through the datesponding to the reque

To supply by means of posffective amendment all information concerningaagaction, and the company being acquired invdlvexkin, that was not the subject of and includetthe
registration statement when it became effective.

To file, during any period in which offers or salee being made, a post-effective amendment taebistration statement:
(i) to include any prospectus required by Sectidfa)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or @serising after the effective date of the regttrastatement (or the most recent post-effectiverrdment thereof) which,
individually or in the aggregate, represent a funeatal change in the information set forth in thgistration statement. Notwithstanding the foregpany increase or decrease in
volume of securities offered (if the total dollalwe of securities offered would not exceed thattviwas registered) and any deviation from the dewigh end of the estimated
maximum offering range may be reflected in the fafrprospectus filed with the SEC pursuant to Ridlé(b) if, in the aggregate, the changes in volam: price represent no more tl
a 20 percent change in the maximum aggregate ndf@rice set forth in the “Calculation of RegisivatFee” table in the effective registration statem and

(iii) to include any material information with resgt to the plan of distribution not previously dised in the registration statement or any matetiahge to such information in
the registration statement.

That, for the purpose of determining any liabilityder the Securities Act, each such post-effeectimendment shall be deemed to be a new registrstitement relating to the securities
offered therein, and the offering of such secisitiethat time shall be deemed to be the irtitiaia fideoffering thereof.

To remove from registration by means of a postetiffe amendment any of the securities being regidteshich remain unsold at the termination of tffering.

That, for the purpose of determining liability undee Securities Act to any purchaser, each praspdited pursuant to Rule 424(b) as part of astegfion statement relating to an
offering, other than registration statements reyon Rule 430B or other than prospectuses filegliance on Rule 430A, shall be deemed to be fand included in the registration statement
as of the date it is first used after effectiven®ssvided, howeverthat no statement made in a registration stateorgrospectus that is part of the registrati@tesnent or made in a document
incorporated or deemed incorporated by refererteetiie registration statement or prospectus thaaiisof the registration statement will, as tauechaser with a time of contract of sale prior to
such first use, supersede or modify any statenhanttas made in the registration statement or piaisp that was part of the registration statementazle in any such document immediately
prior to such date of first use.

That, for the purpose of determining liability 6tregistrant under the Securities Act to any pasehin the initial distribution of the securiti@$ie undersigned registrant undertakes
in a primary offering of securities of the undersd registrant pursuant to this registration statenregardless of the underwriting method usesklicthe securities to the purchaser, if the
securities are offered or sold to such purchasenégns of any of the following communications, tinelersigned registrant will be a seller to the paser and will be considered to offer or sell
such securities to such purchaser:

(i) any preliminary prospectus or prospectus ofithdersigned registrant relating to the offeringuieed to be filed pursuant to Rule 424;
(i) any free writing prospectus relating to théeoing prepared by or on behalf of the undersigrmeistrant or used or referred to by the undersigegistrant;

(iii) the portion of any other free writing prosytes relating to the offering containing materigbimation about the undersigned registrant ordtsisties provided by or on
behalf of the undersigned registrant; and

(iv) any other communication that is an offer ie tiffering made by the undersigned registrantégpilrchaser.
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That, for purposes of determining any liability endhe Securities Act, each filing of the regist's annual report pursuant to Section 13(a) or 1&f(tf)e Exchange Act (and, whe
applicable, each filing of an employee benefit fda@nnual report pursuant to Section 15(d) of tkeHange Act) that is incorporated by referencééregistration statement shall be deemed to
be a new registration statement relating to theritées offered therein, and the offering of suebigities at that time shall be deemed to be titialibbona fideoffering thereof.

Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to dinestofficers and controlling persons of the regist pursuant to the foregoing
provisions, or otherwise, the registrant has batarined that in the opinion of the SEC such inddioation is against public policy as expressechmAct and is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by thdstegnt of expenses incurred or paid by a direcfficer or controlling person of the registrar
the successful defense of any action, suit or [ediog) is asserted by such director, officer ortaling person in connection with the securitiesriy registered, the registrant will, unless in the
opinion of its counsel the matter has been seltjecontrolling precedent, submit to a court of aympiate jurisdiction the question whether such md#gication by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of Securities Ac9®31 as amended, Celanese Corporation has dulgd#his registration statement to be signed obelslf by the undersigned,
thereunto duly authorized, in the City of Dallagt8 of Texas, as of February 18, 2011.

CELANESE CORPORATION

By: /s/ Steven M. Steri
Name: Steven M. Sterin

Title: Senior Vice President and Chief Financial Offi
Pursuant to the requirements of Securities Ac9®31 as amended, this registration statement resigned by the following persons on February208.1 in the capacities indicated
below.
Signature Title
* Chairman and Chief Executive Offic
David N. Weidmar (Principal Executive Officer)

* Senior Vice President and Chief Financial Officer

Steven M. Steril (Principal Financial Officer)
* Senior Vice President, Finance and Treasurer

Christopher W. Jense (Principal Accounting Officer)

* Director

James E. Barle
* Director

David F. Hoffmeiste
* Director
Martin G. McGuinn

* Director

Paul H. CNeill
* Director

Mark C. Rohr

* Director

Daniel S. Sandei
* Director

Farah M. Walter:
* Director

John K. Wulff

* The undersigned does hereby sign this registiattatement on behalf of the above-indicated diremt officer of Celanese Corporation pursuant ppwer of attorney executed by such
director or officer

By: /sl Steven M. Steri
Name: Steven M. Sterin
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CELANESE US HOLDINGS LLC

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

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
Is/ Christopher W. Jens: Presiden February 18, 201
(Principal Executive Officer
/sl John W. Howard Vice President and Treasurer February 18, 2011
(Principal Financial and
Accounting Officer
/sl James R. Peacock Secretany February 18, 201
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CNA HOLDINGS LLC

By:  /s/ Christopher W. Jens

Name: Christopher W. Jensen
Title: Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
Is/ Christopher W. Jens: Presiden February 18, 201
(Principal Executive Officer
/sl John W. Howard Vice President and Treasurer February 18, 2011
(Principal Financial and
Accounting Officer

/sl James R. Peacock Secretany February 18, 201
/sl Steven M. Steri Manage! February 18, 201
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CELANESE AMERICAS LLC

By:  /s/ Christopher W. Jens

Name: Christopher W. Jensen
Title: Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
Is/ Christopher W. Jens: Presiden February 18, 201
(Principal Executive Officer
/sl John W. Howard Vice President and Treasurer February 18, 2011
(Principal Financial and
Accounting Officer

/sl James R. Peacock Secretany February 18, 201
/sl Steven M. Steri Manage! February 18, 201
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CELANESE CHEMICALS, INC.

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

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
/s/ Steven M. Steri President and Directc February 18, 201
(Principal Executive Officer
Isl Christopher W. Jensen Treasurer February 18, 2011

(Principal Financial and
Accounting Officer
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CELTRAN, INC.

By:  /s/ John W. Howar

Name: John W. Howard
Title: Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
s/ John W. Howar Vice Presiden February 18, 201
(Principal Executive Officer and Principal Finan¢iand
Accounting Officer
/s/ Steven M. Steri Director February 18, 201
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CELANESE INTERNATIONAL CORPORATION
CELANESE LTD.
By:  CELANESE INTERNATIONAL CORPORATION, its general piaer

By: /s/ Douglas M. Madde

Name: Douglas M. Madden
Title: Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below on this Registr&iatement constitutes and appoints Christopheleésen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExgfgeaCommission, granting unto said attorneys-in-dac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasiight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
/s/ Douglas M. Madden President February 18, 2011
(Principal Executive Officer
Isl Christopher W. Jensen Treasurer February 18, 2011
(Principal Financial and
Accounting Officer

/sl Steven M. Sterin Director February 18, 2011
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CELANESE ACETATE LLC

By:  /s/ John W. Howar
Name: John W. Howard
Title: Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
s/ John W. Howar Vice Presiden February 18, 201
(Principal Executive Officer
Isl Christopher W. Jensen Treasurer February 18, 2011
(Principal Financial and
Accounting Officer
/sl Mats Bjoerkmal Managel February 18, 201
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CELANESE FIBERS OPERATIONS LLC

By:  /s/ John W. Howar
Name: John W. Howard
Title: Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
/s/ Douglas M. Madde President and Manag February 18, 201
(Principal Executive Officer
/sl Steven M. Sterin Vice President February 18, 2011

(Principal Financial and
Accounting Officer
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CNA FUNDING LLC

By:  /s/ John W. Howar
Name: John W. Howard
Title: Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
s/ John W. Howar Vice Presiden February 18, 201
(Principal Executive Officer and Principal Finan¢iand
Accounting Officer
/s/ Steven M. Steri Managel February 18, 201
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

TICONA LLC

By:  /s/ John W. Howar
Name: John W. Howard
Title: Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
/s/ John R. Wardz Vice President and Manag February 18, 201
(Principal Executive Officer
/sl John W. Howard Vice President February 18, 2011

(Principal Financial and
Accounting Officer
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

KEP AMERICAS ENGINEERING PLASTICS, LLC

By: /s/ John WHoward
Name: John W. Howard
Title: Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christophelénsen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-itt-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasiight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt933, as amended, this registration statemenbéen signed below by the following persons inctiygacities and on the dates

indicated.
Signature Title Date
/s/ Steven M. Steri Vice Presiden February 18, 201
(Principal Executive Officer
Is/ John W. Howard Vice President and Manager February 18, 2011

(Principal Financial and
Accounting Officer
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011
TICONA FORTRON INC.

TICONA POLYMERS, INC.

By:  /s/ John W. Howar
Name: John W. Howard
Title: Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below on this Registr&iatement constitutes and appoints Christopheleésen and Jol
W. Howard, each of whom may act without joindettaf other, as their true and lawful attorneys-ict-fnd agents, each with full power of substitugo resubstitution, for such person and in
his or her name, place and stead, in any and jadlaies, to sign any and all amendments to thgidRmtion Statement, and to file the same, witleghibits thereto and other documents in
connection therewith, with the Securities and ExgfgeaCommission, granting unto said attorneys-in-dac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and aboprémises, as fully to all intents and purposelseasiight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, as amended, this registration statemenbban signed below by the following persons inctiygacities and on the dates

indicated.
Signature Title Date
/sl John R. Wardz« Vice President and Direct: February 18, 201
(Principal Executive Officer
s/ John W. Howard Vice President February 18, 2011

(Principal Financial and
Accounting Officer
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SIGNATURES

Pursuant to the requirements of Securities Act9®31 as amended, each of the co-registrants naeted bas duly caused this registration statemebetsigned on its behalf by the
undersigned, thereunto duly authorized, in the Gitpallas, State of Texas, as of February 18, 2011

CELANESE GLOBAL RELOCATION LLC

By: /s/ Steven M. Steri

Name: Steven M. Sterin
Title: Vice President, Controller and Manay

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this Registr&iatement constitutes and appoints Christopheléisen and Jol
W. Howard, each of whom may act without joindethe other, as their true and lawful attorneys-ict-tnd agents, each with full power of substituiml resubstitution, for such person and in
his or her name, place and stead, in any and jgdlaiees, to sign any and all amendments to thgisRation Statement, and to file the same, witlexshibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indiac agents full power and authority to do andquer each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasight or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact
and agents, or their substitutes, may lawfully doawuse to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAt833, as amended, this registration statemenbéen signed below by the following persons inceiygacities and on the dates

indicated.
Signature Title Date
/sl Steven M. Steri Vice President, Controller and Manay February 18, 201
(Principal Executive Officer
/sl John W. Howard Vice President, Tax February 18, 2011

(Principal Financial and
Accounting Officer

11-20




Table of Contents

Exhibit
No.

4.1
42

5.1
121
231
232
233
234
241
242
251
90.1
99.2
99.3
99.4
99.5

EXHIBIT INDEX

Description

Indenture, dated September 24, 2010, by and amelen€se US Holdings LLC, the guarantors party tbeend Wells Fargo Bank, National Associationtrastee (Incorporated
by reference to Exhibit 4.1 to the Current ReparForm ¢-K filed with the SEC on September 29, 20File No. 00:-32410)

Registration Rights Agreement, dated Septembe2@4), among Celanese US Holdings LLC, the guaramiarty thereto, and the initial purchasers lisketiein (Incorporated by
reference to Exhibit 10.1 to the Current ReporForm &K filed with the SEC on September 29, 20File No. 00:-32410).

Opinion of Gibson, Dunn & Crutcher LLI

Statement of Computation of Ratio of Earnings teHiCharges

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

Consent of KPMG LLP, Independent Registered AcdagrfEirm of Celanese Corporatic

Consent of Deloitte & Touche LLP, Independent Aaritof CTE Petrochemicals Compa

Consent of Deloitte & Touche Bakr Abulkhair & Ctndependent Auditors of National Methanol Compz

Power of Attorney with respect to Celanese Corpana

Powers of Attorney with respect to Celanese US igiILLC and the c-registrants (included on the signature pages efr#fgistration statemen

Statement of Eligibility of Trustee, Wells Fargortka National Association, cForm 1-1.

Form of Letter of Transmitta

SubstituteForm W-9 and Guidelines for Certification of Taxpayer Idéintition Number on SubstituForm W-9.

Form of Notice of Guaranteed Delive

Form of Letter to Brokers, Dealers, Commercial Bankust Companies and Other Nomine

Form of Letter to Clients for Use by Brokers, DegsJéeCommercial Banks, Trust Companies and OtheriNeas.



Exhibit 5.1

G | BSO N D U N N Gibson, Dunn & CrutcheLLp
200 Park Avenu
New York, NY 10166.019
Tel 212.351.4001
www.gibsondunn.cor

Client Matter No.: C 19783-00029
February 18, 2011

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

(972) 443-4000

Re: Celanese US Holdings LL— Registration Statement on Forr-4
Ladies and Gentlemen:

We have examined the Registration Statemeffioom S-4 (the Registration Statement”), of Celanese US Holdings LLC, a Delaware limitidility company (the ‘Company”), Celanese Corporation, a Delaware corporation (*
Celanese’) and certain direct and indirect wholly-owned sidiaries of Celanese listed as co-registrantetberollectively with Celanese, théSuarantors ”), filed with the Securities and Exchange Comnussfthe “Commission”)
pursuant to the Securities Act of 1933, as ameiidhed’ Securities Act”), in connection with the offering by the Compasfyup to $600,000,000 principal amount of the Cony®6 5/8% Senior Notes due 2018 (thExchange Notes
") and the guarantees of the Company’s paymengatitins under the Exchange Notes (ti@farantees”) , in exchange for a like principal amount of tiempany’s outstanding 6 5/8% Senior Notes due ZOE8" Outstanding Notes

We have examined the originals, or copiedftor otherwise identified to our satisfactiaf,the Indenture dated September 24, 2010 by ammhgrihe Company, the Guarantors and Wells Fargé,Béational Association, as
trustee, governing the Exchange Notes (thedéenture "), and such other documents, corporate recordficates of officers of the Company and of puliliticials and other instruments as we have deemlegant and necessary as the
basis for the opinions set forth below. The ExcleaNgtes, the Guarantees and the Indenture aregeaeined by the laws of the State of New York amdsametimes collectively referred to herein as‘tBecuments.” In our
examination, we have assumed the genuinenesssifaéitures, the legal capacity and competency oheural persons, the authenticity of all docutsesubmitted to us as originals and the conformaityriginal documents of all
documents submitted to us as copies.

Based upon the foregoing examination andlianmee thereon, and subject to the assumptionsdstatd in reliance on statements of fact contaiimélde documents that we have examined, we afeeobpinion that:

Brussels e Century City « Dallas « DenveDebai <« London < Los Angeles ¢ MunichNew York ¢ Orange Country
Palo Alto « Paris « San Francisco « S&o Paufingapore e« Washington, D.C.




GIBSON DUNN

Celanese Corporation
February 18, 2011

Page 2
1. With respect to the Exchange Notes, when the Exgihlotes are executed and authenticated in acamdrith the provisions of the Indenture and issaredl delivered in exchange for the Outstanding Niotdise
manner described in the Registration Statemeng xichange Notes will constitute valid and bindifgdigations of the Compan
2. With respect to the Guarantees, when thé&hge Notes are executed and authenticated indesu® with the provisions of the Indenture andedsand delivered in exchange for the OutstandingdNim the manner

described in the Registration Statement, the Gueearwill constitute a valid and binding obligatiofithe Guarantor:
The opinions expressed above are subjecetéottowing exceptions, qualifications, limitatioasd assumptions:

A. We render no opinion herein as to erattnvolving the laws of any jurisdiction otheaththe State of New York, the State of Texas, thited States of America, the Delaware General Gatjum Law and the Delaware
Limited Liability Company Act. We are not engageddractice in the State of Delaware; however, veeganerally familiar with the Delaware General Gogtion Law and the Delaware Limited Liability Coamy Act as currently in
effect and have made such inquiries as we consifgssary to render the opinion contained heresmhsve further assumed without independent inweeitig that the operating agreement of the eacheo@Guarantors that is a Delaware
limited liability company constitutes a legal, whéind binding obligation of each party theretopecéable against it in accordance with its termshe extent our opinion is dependent on the imégtion of such agreement, it is based on
the plain meaning of the provisions thereof infighthe Delaware Limited Liability Company Act. Wout limitation, we do not express any opinionareing any Delaware contract law. This opinioririsited to the effect of the curre
state of the laws of the State of New York, theeStd Texas, the United States of America andhédlimited extent set forth above, the State oflere and the facts as they currently exist. Werassho obligation to revise or
supplement this opinion in the event of future gfemin such laws or the interpretation thereofushgacts after such time as the Registration Bten¢ is declared effective.

B. Our opinions are subject to (i) thieef of any bankruptcy, insolvency, reorganizatimeratorium, arrangement, or similar laws affecting rights and remedies of creditors generallgl(iding the effect of statutory or other
laws regarding fraudulent transfers or preferentaisfers) and (i) general principles of equitysluding concepts of materiality, reasonablengesd faith and fair dealing, and the possible uitabiity of specific performance,
injunctive relief, or other equitable remedies medess of whether enforceability is considered praceeding in equity or at law.




GIBSON DUNN

Celanese Corporation
February 18, 2011
Page 3

C. We express no opinion regarding @ ¢fffectiveness of any waiver (whether or not statesuch) of, or any consent thereunder relatingrty unknown future rights or the rights of amytp thereto existing, or duties owing to
it, as a matter of law; (i) the effectiveness nyavaiver (whether or not stated as such) of rigiisny party, or duties owing to it, that is briyadr vaguely stated or does not describe the wglduty purportedly waived with reasonable
specificity; (iii) the effectiveness of any waivefr stay, extension or usury laws; (iv) provisioekating to indemnification, exculpation or contilon, to the extent such provisions may be helchforeeable as contrary to public policy or
federal or state securities laws or due to theigegte or willful misconduct of the indemnified par(v) any provision to the effect that every rigin remedy is cumulative and may be exercisediditin to any other right or remedy or
that the election of some particular remedy doegprexiude recourse to one or more others or Hikiré to exercise or delay in exercising rightsemedies will not operate as a waiver of any sigiit or remedy or (vi) the availability
of damages or other remedies not specified in theuBents in respect of breach of any covenantedtian covenants relating to the payment of puaicinterest, indemnities and expenses).

We consent to the filing of this opinion aseaibit to the Registration Statement, and weherrconsent to the use of our name under the cefitegal Matters” in the Registration Statement #melprospectus that forms a part
thereof. In giving these consents, we do not theeelmit that we are within the category of persohsse consent is required under Section 7 of ticer@ies Act or the Rules and Regulations of thenBussion.

Very truly yours,
/s/ GIBSON, DUNN & CRUTCHER LLP



Celanese Corporation and Subsidiaries
Statement Re: Computation of Earnings to Fixed Chages

Earnings:
Earnings (loss) from continuing operations befare
Subtract
Equity in net earnings of affiliate
Add
Income distributions from equity investme
Amortization of capitalized intere
Total fixed charge
Total earnings as defined before combined fixedgds
Fixed charges:
Interest expens
Capitalized interes
Estimated interest portion of rent expe
Cumulative preferred stock dividen
Guaranteed payment to minority sharehol
Total combined fixed charge

Ratio of earnings to combined fixed char

Fiscal Year Ended December 31,

Exhibit 12.1

2010 2009
53¢ 251
(168) (99)
13¢ 78
2 2
262 26¢
Iz soc
204 207
2 2

53 49
3 1C
262 26¢

2.9x 1.6

(In millions, except ratios)
43¢
(172)

182
2
32
I«

261
6
47
1C

324

2.4x

2007 2006
437 54¢
(150) (162)
13t 162

1 &)
322 35C
74E 902
262 294

9 6

41 3€
1C 1C
= __¢
322 35C
2.3 2.6x



Exhibit 23.2

Consent of Independent Registered Public Accountingirm

The Board of Directors and Shareholders
Celanese Corporation:

We consent to the incorporation by reference irRgistration Statement on Form S-4 of CelanespdZation (the “Company”) of our reports dated Feloyul1, 2011, with respect to the consolidatedrizaasheets of Celanese
Corporation as of December 31, 2010 and 2009, lemdefated consolidated statements of operatityaselolders’ equity and comprehensive income (l@ss) cash flows for each of the years in the tyese period ended December
2010, and the effectiveness of internal controlrévencial reporting as of December 31, 2010, \Whigports appear in the December 31, 2010 annpaitren Form 10-K of Celanese Corporation, andeoreference to our firm under
the heading “Experts” in the prospectus.

Our report dated February 11, 2011 contains explap@aragraphs related to the Company’s adoptidtirancial Accounting Standards Board (“FASB”) f8feosition No. 132(R)-1Employers'Disclosures about Postretirement Ber
Plan Asset(included in FASB Accounting Standards Codificat{éASC") Subtopic 715-20Defined Benefit Plany during the year ended December 31, 2009 arttet€ompany’s adoption of FASB Statement of Findrt@ounting
Standards No. 15Fair Value Measuremen{included in FASB ASC Subtopic 820-1®air Value Measurements and Disclosujeduring the year ended December 31, 2008.

/sl KPMG LLP

Dallas, Texas
February 18, 2011



Exhibit 23.3
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is Registration Statement on Form S-4 of our regated February 10, 2011, relating to the finamstialements of CTE Petrochemicals Company, apperithg Annual Report on Form
10-K of Celanese Corporation for the year endedeber 31, 2010, and to the reference to us unddrahding “Experts” in the Prospectus, which is pathis Registration Statement.
/s/ DELOITTE & TOUCHE LLF

Houston, Texas
February 18, 2011



Exhibit 23.4

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is Registration Statement on Form S-4 of our regiated February 10, 2011, relating to the finarstialements of National Methanol Company (lbn S{ndiich expresses an unqualified
opinion and includes an explanatory paragraphingjao differences between accounting principlesegally accepted in Saudi Arabia and accountingaiples generally accepted in the United StateSnoérica), appearing in the
Annual Report on Form 10-K of Celanese Corporafiorihe year ended December 31, 2010, and to feeerece to us under the heading “Experts” in thespectus, which is part of this Registration Statem

/sl Deloitte & Touche Bakr Abulkhair & Co.

Al Khobar
Saudi Arabia
February 18, 2011



Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that epehson whose signature appears below, being disestmfficers of Celanese Corporation (the “Conydgrwhich is to file with the Securities and Exctgee Commission a
Registration Statement on Form S-4 (the “Registra8tatement”), hereby constitutes and appointsdDdvWeidman and Steven M. Sterin of the Compaagh of whom may act without joinder of the otteertheir true and lawful
attorneys-in-fact and agents, each with full powfesubstitution and resubstitution, for such perand in his or her name, place and stead, in adyalicapacities, to sign, or cause to be signectelnically, the Registration Statement
and any and all amendments to the Registratior®eait, and to file the same, with all exhibits éterand other documents in connection therewitth thie Securities and Exchange Commission, graniig said attorneys-in-fact and
agents full power and authority to do and perfoamheand every act and thing requisite and necessd® done in and about the premises, as fulfjltmtents and purposes as he might or could dmeison, hereby ratifying and
confirming all that said attorneys-in-fact and ageor their substitutes, may lawfully do or catsée done by virtue hereof.

This Power of Attorney may be signed in angnber of counterparts, each of which shall congtiart original and all of which, taken together llst@nstitute one Power of Attorney.

Signature Title Date
/s/ David N. Weidmali Chairman and Chief Executive Offic
( Principal Executive Office) February 16, 201
/sl Steven M. Steri Senior Vice President and Chief Financial Offi
( Principal Financial) February 16, 201
/sl Christopher W. Jensen Senior Vice President, Finance and Treasurer
( Principal Accounting Office) February 16, 201
/sl James E. Barlett Director February 10, 201
/sl David F. Hoffmeister Director February 10, 201
/s/ Martin G. McGuinn Director February 10, 201
/s/ Paul H. O'Neill Director February 10, 201
/sl Mark. C. Roh Director February 10, 201
/s/ Daniel S. Sande Director February 10, 201
[s/ Farah M. Walter Director February 10, 201

/sl John K. Wulff Director February 10, 201




Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

[m] CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OFA TRUSTEE PURSUANT TO SECTION 305(b) (

A National Banking Association
(Jurisdiction of incorporation ¢
organization if not a U.S. nation
bank)

101 North Phillips Avenue
Sioux Falls, South Dakote
(Address of principal executive office

Delaware
(State or other jurisdiction ¢
incorporation or organizatior

WELLS FARGO BANK, NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17" Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agentrfdcsg

CELANESE US HOLDINGS LLC
(Exact name of obligor as specified in its charter)

1601 West LBJ Freeway
Dallas, Texas 75234
TELEPHONE: (972) 443-4000
(Address, Including Zip Code, and Telephone Numberncluding Area
Code, of Registrant’s Principal Executive Offices)

6 5/8% Senior Notes due 2018
And Guarantees of 6 5/8% Senior Notes due 2018

94-1347392
(I.R.S. Employe
Identification No.)

5710«
(Zip code)

2(-120684¢
(I.R.S. Employe
Identification No.)




Exact name of

Additional Registrant as

Specified in it Charter

GUARANTORS*

State of
Incorporation or
Organization

Celanese Corporation

Celanese Americas LLC

Celanese Acetate LLC

Celanese Chemicals, Inc

Celanese Fibers Operations LLC
CNA Holdings LLC

Celanese International Corporation

Celtran, Inc.

CNA Funding LLC
KEP Americas Engineering Plastics, LLC
Ticona Fortron Inc.

Ticona Polymers,

Ticona LLC
Celanese Global
Celanese Ltd.

Inc.

Relocation LLC

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas

*  Each Guarantor has the same principal executive dffe and phone number as Celanese US Holdings LLC

Item 1. General Informatiorrurnish the following information as to the trustee

(@)

(b)

Name and address of each examining or supervisitigaty to which it is subjec

Comptroller of the Currenc

Administrator of National Banks

United States Department of the Treasury
Washington, D.C. 2021

Federal Deposit Insurance Corporation
550 17t Street, N.W.
Washington, D.C. 2042

Federal Reserve Bank of San Franci
P.O. Box 7702
San Francisco, CA 941:

Whether it is authorized to exercise corporatet fposvers.
The trustee is authorized to exercise corporast fowers

IRS
Employee

Identification No.

9€-042072¢
22-186278%
5€-2051387
13-291662%
13-337368C
13-5568434
75-262252¢
5€-081816€
22-384745:
22-3537574
22-314027¢
123-331335¢
22-354619C
41-224305¢
75-262252¢




Item 2. Affiliations with Obligorf the obligor is an affiliate of the trustee, debke each such affiliation.
None with respect to the trust
No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.
Item 15. Foreign Truste&lot applicable.
Item 16.List of Exhibits.List below all exhibits filed as a part of this &taent of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.”

Exhibit 2. A copy of the Comptroller of the Currency Certifieaf Corporate Existence and Fiduciary Powerd\ells Fargo Bank, National Association, dated Fabru, 2004.**
Exhibit 3. See Exhibit

Exhibit 4. Copy of By-laws of the trustee as now in effect.*

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiontg2if(the Act.

Exhibit 7. A copy of the latest report of condition of thestiee published pursuant to law or the requiremefits supervising or examining authori

Exhibit 8. Not applicable

Exhibit 9. Not applicable

* Incorporated by reference to the exhibit of the s@mumber to the trust's Form -1 filed as exhibit 25 to the Forn-4 dated December 30, 2005 of Hornbeck Offshorei€es\LLC file number 3-13078-06.
i Incorporated by reference to the exhibit of the s@umber to the trust's Form -1 filed as exhibit 25 to the Form-3 dated March 3, 2004 of Tre-Lux Corporation file number 0:-28721.

ok Incorporated by reference to the exhibit of the s@mumber to the trust's Form -1 filed as exhibit 25 to the Forn-4 dated May 26, 2005 of Penn National Gaming lite.nfumber 33-125274.




SIGNATURE

Pursuant to the requirements of the Trust Indenfateof 1939, as amended, the trustee, Wells FBagk, National Association, a national banking a&g@n organized and existing under the laws eflitmited States of America, has
duly caused this statement of eligibility to bengid on its behalf by the undersigned, thereuntp duthorized, all in the City of Dallas and Stat&exas on the 11th day of February, 2011.

WELLS FARGO BANK, NATIONAL ASSOCIATION

.

John C. Stohlmann
Vice President




EXHIBIT 6
February 11, 2011

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust fitdee Act of 1939, as amended, the undersignedyi@@nsents that reports of examination of the tsigeed made by Federal, State, Territorial, otridisauthorities authorized to
make such examination may be furnished by suctlositi#s to the Securities and Exchange Commisspamtits request thereof.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION

Qe

John C. Stohlmann
Vice President




EXHIBIT 7

Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,
at the close of business December 31, 2010, filettcordance with 12 U.S.C. §161 for National Banks

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umgleements to rese
Federal funds sold in domestic offic
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and alt®m
Trading Asset:
Premises and fixed assets (including capitalizegds;
Other real estate own
Investments in unconsolidated subsidiaries andcéso companie
Direct and indirect investments in real estate wess
Intangible assel
Goodwill
Other intangible asse
Other asset
Total asset

LIABILITIES
Deposits
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiades! IBFs
Noninteres-bearing
Interes-bearing
Federal funds purchased and securities sold urgdeements to repurchas
Federal funds purchased in domestic offi
Securities sold under agreements to repurc

691,48!
19,637

165,55¢
582,18(

2,02¢
97,20¢

Dollar Amount:
In Millions

$ 17,51¢
57,22¢

0
150,43¢

1,65¢€
16,821

38,09t

671,84t
30,82¢
8,12¢
5,71
65¢

20,93!
26,45:
55,85¢
$ 110227

$ 747,74;

99,23t

2,93(C
16,102




Dollar Amount:

In Millions
Trading liabilities 15,647
Other borrowed money (includes mortgage indebteslard obligations under capitalized leat 40,25¢
Subordinated notes and debentt 19,252
Other liabilities 37,55¢
Total liabilities $  978,71¢
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 51¢
Surplus (exclude all surplus related to prefertediq 98,971
Retained earning 17,48¢
Accumulated other comprehensive incc 5,28(
Other equity capital componer 0
Total bank equity capit: 122,25¢
Noncontrolling (minority) interests in consolidatedbsidiarie: 1,302
Total equity capita 123,56:
Total liabilities, and equity capit: $ 1,102,227

1, Howard I. Atkins, EVP & CFO of the aboveamed bank do hereby declare that this Report ofiifion has been prepared in conformance withrisgtuctions issued by the appropriate Federal atgyl authority and is true to the b
of my knowledge and belief.

Howard I. Atkins
EVP & CFO

We, the undersigned directors, attest to the coress of this Report of Condition and declare ithias been examined by us and to the best of muwvledge and belief has been prepared in conforenadith the instructions issued by
the appropriate Federal regulatory authority artclis and correct.

John Stumpf Directors
Dave Hoyt
Michael Loughlin



Exhibit 99.1

LETTER OF TRANSMITTAL
CELANESE US HOLDINGS LLC

Exchange Offer for All Outstanding
65/8% Senior Notes due 2018
(CUSIP Nos. 15089Q AA2 and U1259R AA1)
for new 65/ 8% Senior Notes due 2018
that have been registered under the Securities Actf 1933

Pursuant to the Prospectus dated , 2011

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2011, OR SUCH LATER DATE AND TIME TO WHICH
THE EXCHANGE OFFER MAY BE EXTENDED (THE “EXPIRATION  TIME"). TENDERS MAY BE WITHDRAWN AT ANY TIME ATOR  PRIOR TO
THE EXPIRATION TIME.

The exchange agent is:
Wells Fargo Bank, National Association

By hand delivery, mail or overnight courier at:

Wells Fargo Bank, National Association
Corporate Trust Operations 608 2nd Ave South
Northstar East Building-12th Floor
Minneapolis, MN 55402

By registered and certified mail at:

Wells Fargo Bank, National Association
Corporate Trust Operations
MAC N9303-121
P.O. Box 1517
Minneapolis, MN 55480

By regular mail or overnight courier:

Wells Fargo Bank, National Association
Corporate Trust Operations
MAC N9303-121
Sixth & Marquette Avenue
Minneapolis, MN 55479

or

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

Confirm by telephone:
1-800-344-5128

TO TENDER OUTSTANDING NOTES, THIS LETTER OF TRANSMI TTAL (OR AN AGENT’S MESSAGE) MUST BE DELIVERED TO T HE EXCHANGE AGENT AS SET FORTH
ABOVE, WITH ALL REQUIRED DOCUMENTATION, AT OR PRIOR  TO THE EXPIRATION TIME. DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER
THAN AS SET FORTH ABOVE, OR TRANSMISSION TO A FACSI MILE NUMBER OTHER THAN THE ONE LISTED ABOVE WILL NO T CONSTITUTE VALID DELIVERY TO THE
EXCHANGE AGENT.




The instructions set forth in this Letter of Transittal should be read carefully before this Lettef Gransmittal is completed.

By execution of this Letter of Transmittal, the emsigned acknowledges receipt of the prospectisdda  , 2011 (the “Prospectus”), of CelandSeHoldings LLC, a Delaware limited liability
company (the “Company”), and this Letter of Trartsahi which together constitute the offer of thengmny (the “Exchange Offer”) to exchange up to $600,000 in aggregate principal amount of neW 6
8% Senior Notes due 2018 (the “Exchange Notes”)ltase been registered under the Securities Ac988,1as amended (the “Securities Act”), for a fkiacipal amount of outstanding®® s % Senior
Notes due 2018 (tH“Outstanding Notes”), subject to the terms and @b set forth therein. Recipients of the Prospeshould carefully read the Prospectus, incluttiegrequirements described in the
Prospectus with respect to eligibility to partidipan the Exchange Offer.

Capitalized terms used but not defined herein llageneaning given to them in the Prospectus.

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL CAREF ULLY BEFORE CHECKING ANY BOXES.
This Letter of Transmittal is to be used to ten@atstanding Notes:
« if certificates representing tendered Outstandingehl are to be physically delivered herewitr

« if atender is made by bo-entry transfer to the Exchange Ac's account at The Depository Trust Compze“DTC”) through DTCs Automated Tender Offer Progra“ATOP”) pursuant to th:
procedures set forth “The Exchange Offe— How to Tender Outstanding Notes for Exch¢” in the Prospectus, unless an A(¢'s Message (as defined below) is transmitted intheuneof.

The term “Agent’s Message” means a message, efecalty transmitted by DTC to the Exchange Ageatnfing part of a book-entry transfer, which stateg DTC has received an express
acknowledgement from the tendering holder of thées@nding Notes that such holder has received gregea to be bound by, and makes each of the repatises and warranties contained in, this Letfer o
Transmittal, and, further, that such holder agteasthe Company may enforce this Letter of Tratisinagainst such holder.

Only registered holders are entitled to tender tBeitstanding Notes for exchange in the ExchanderCh order for any holder of Outstanding Notesender in the Exchange Offer all or any portion
of such holder’s Outstanding Notes, the Exchangenfgust receive, at or prior to the Expiration &jrthis Letter of Transmittal or an Agent's Message certificates for all physically tendered
Outstanding Notes or a confirmation of the booksetransfer of the Outstanding Notes being tenderexthe Exchange Agent’s account at DTC, and@tiuments required by this Letter of Transmittal, o
a notice of guaranteed delivery.

Any participant in DTC's system whose name appeara security position listing as the registeresiemof Outstanding Notes and who wishes to maké-eotry delivery of Outstanding Notes to
Exchange Agens account at DTC can execute the tender throughPAT@ which the Exchange Offer will be eligible; following the applicable procedures thereof. Ugah tender of Outstanding No

« DTC will verify the acceptance of the tender andaste a boc-entry delivery of the tendered Outstanding NotethéExchange Age’s account at DTC
« DTC will send to the Exchange Agent for its accapeaan Ager's Message forming part of such b-entry transfer; an
« transmission of the Age’s Message by DTC will satisfy the terms of the Exaye Offer as to execution and delivery of a Laiféfransmittal by the participant identified iretihgen’s Message

Delivery of documents to DTC does not constitute digery to the Exchange Agent.
In order to properly complete this Letter of Traiitsah a holder of Outstanding Notes must:

« complete the box entitle“ Description of Outstanding Notes Tend¢”;




« if appropriate, check and complete the boxes rejath bool-entry transfer, guaranteed delivery, broker deatgscial issuance instructions and special dgfivestructions
« complete the box entitle“Sign Here to Tender Your Outstanding Notes in tkehange Offe”; and
« complete the SubstituForm W-9 accompanying this Letter of Transmittal or the &gtile IRSForm W-8, which may be obtained from the Exchange Ag

If a holder of Outstanding Notes desires to ter@eistanding Notes for exchange and, at or prithécExpiration Time, (1) such holder's Outstandimes are not immediately available, (2) such
holder cannot deliver to the Exchange Agent hisonéts Outstanding Notes, this Letter of Transabjtand all other documents required hereby, ps(@h holder cannot complete the procedures fok-bo
entry transfer, then such holder must tender thist@uding Notes pursuant to the guaranteed deljwaryedures set forth in the section of the Prasjseentitled “The Exchange Offer Guaranteed Delive
Procedures.” See Instruction 2 of this Letter ainEmittal.

The Exchange Offer may be extended, terminatedm@nded as provided in the Prospectus. During acty extension of the Exchange Offer, all Outstagdotes previously tendered and not
withdrawn pursuant to the Exchange Offer will remsiiibject to the Exchange Offer. The Exchange Qéfscheduled to expire at 5:00 p.m., New York @itye, on , 2011, unless extended by the
Company.

Persons who are beneficial owners of Outstanding4iut are not registered holders and who desienter Outstanding Notes should contact thetergid holder of such Outstanding Notes and
instruct such registered holder to tender on setteficial owner’s behalf.




SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

The undersigned hereby tenders for exchange the Gatanding Notes described in the box below entitletDescription of Outstanding Notes Tendered” pursuar to the terms and conditions
described in the Prospectus and this Letter of Trasmittal.

DESCRIPTION OF OUTSTANDING NOTES TENDERED
(1) () (3)
Name and Address of Registered Holde Outstanding Note¢ Principal Amount Tendered
(Please fill in, if blank) Certificate Numbers(A) for Exchange(B)
$
(A) Need not be completed if Outstanding Noteshaiag delivered by book-entry transfer.
B) The minimum permitted tender is $1,000 in pijrat amount of Outstanding Notes and integral mpid8 thereof. If this column is left blank, it wile assumed that the holder is tendering all of $idde’s Outstanding Note

O CHECKHERE IF TENDERED OUTSTANDING NOTES ARE ENCLOS ED HEREWITH.

O CHECKHERE IF TENDERED OUTSTANDING NOTES ARE BEING DELIVERED BY BOOK -ENTRY TRANSFER MADE TO THE ACCOUNT MAINTAINED BY TH E EXCHANGE
AGENT WITH DTC AND COMPLETE THE FOLLOWING:

Name of Tendering Institution:

DTC Account Number: Transaction Code Number:
By crediting Outstanding Notes to the Exchange #'s account at DTC in accordance with ATOP and byplying with applicable ATOP procedures with resgedhe Exchange Offer, including
transmitting an Agent's Message to the Exchangenitigewhich the holder of the Outstanding Notesnaeedges and agrees to be bound by the termssdfétter of Transmittal, the participant in ATOP
confirms on behalf of itself and the beneficial evenof such Outstanding Notes all provisions of thetter of Transmittal applicable to it and suamnbficial owners as if it had completed the infotiora
required herein and executed and delivered thisetetf Transmittal to the Exchange Agent.




CHECK HERE IF TENDERED OUTSTANDING NOTES ARE BEING DELIVERED PURSUANT TO A NOTICE OF GUARANTEED DELIVE RY PREVIOUSLY SENT TO THE
EXCHANGE AGENT AND COMPLETE THE FOLLOWING (FOR USE BY ELIGIBLE INSTITUTIONS ONLY):

Name of Registered Holder:

Window Ticket Number (if any):

Date of Execution of Notice of Guaranteed Delivery:

Name of Institution that Guaranteed Delivery:

CHECK HERE AND COMPLETE THE FOLLOWING IF YOU AREA BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE PROSPECTUS AND 10
COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO:

Name:

Address:




Ladies and Gentlemen:

Upon the terms and subject to the conditions oftkehange Offer, the undersigned hereby tendetet@€ompany for exchange the Outstanding Notesaelil above. Subject to, and effective upon,
acceptance for exchange of the Outstanding Noteteted herewith, the undersigned hereby sellsyrssind transfers to the Company all right, titid mterest in and to all such Outstanding Notaséeeec
for exchange hereby. The undersigned hereby ireblpconstitutes and appoints the Exchange Agetiteasue and lawful agent and attorney-in-fadhef undersigned (with full knowledge that the
Exchange Agent also acts as agent of the Compaitlyyespect to such Outstanding Notes, with fulvpoof substitution and resubstitution (such powfeattorney being deemed to be an irrevocable power
coupled with an interest) to:

« deliver certificates representing such Outstantlotes, or transfer ownership of such Outstandinteslon the account books maintained by DTC, toggeiheach such case, with
accompanying evidences of transfer and authenticitie Company

« present and deliver such Outstanding Notes fosfesron the books of the Company; ¢
« receive all benefits or otherwise exercise alltsgind incidents of beneficial ownership of suchisEanding Notes, all in accordance with the terfrth® Exchange Offe

The undersigned represents and warrants that &eosit has full power and authority to tendercleange, assign and transfer the Outstanding Natetoaacquire the Exchange Notes issuable upon
the exchange of such tendered Outstanding Notesthan, when the Outstanding Notes are accepteekitrange, the Company will acquire good and uneabeued title to the tendered Outstanding Notes,
free and clear of all liens, restrictions, charged encumbrances and not subject to any advetise dlbe undersigned also warrants that he, shiéywoll, upon request, execute and deliver any tiddal
documents deemed by the Exchange Agent or the Gotpae necessary or desirable to complete theagge, assignment and transfer of tendered Outstahibtes or transfer ownership of such
Outstanding Notes on the account books maintaige@TC.

The undersigned further agrees that acceptanagyadred all validly tendered Outstanding Notes y@ompany and the issuance of Exchange Notes hrmege therefor shall constitute performance
in full by the Company of certain of its obligat®onder the registration rights agreement thatfikabsas an exhibit to the registration statememioich the Prospectus is a part.

The undersigned also acknowledges that the Exchaffgeis being made by the Company in reliancénterpretations by the staff of the Securities Bxdhange Commission (the “SEC”), as set
forth in no-action letters issued to third partieee Company believes that Exchange Notes mayfbesdffor resale, resold and otherwise transfeosebolders thereof (other than any such holderighan
“affiliate” of the Company within the meaning of Ru05 under the Securities Act or that tenderstantling Notes for the purpose of participating ifistribution of the Exchange Notes), without
compliance with the registration and prospectuivelg} provisions of the Securities Act, provideattsuch Exchange Notes are acquired in the orde@use of such holder’s business, and such holders
have no arrangement or understanding with any pesparticipate in the distribution of the Exchargotes. However, the Company does not intendgoest that the SEC consider, and the SEC has not
considered, the Exchange Offer in the contextmd-action letter and therefore the Company cannotaguee that the staff of the SEC would make a sirdiggermination with respect to the Exchange O
The undersigned acknowledges that if the interpioetadf the Company of the above mentioned no-adgtters is incorrect, such holder may be heloldidor any offers, resales or transfers by the
undersigned of the Exchange Notes that are intidolaf the Securities Act. The undersigned furthektnowledges that neither the Company nor the & Agent will indemnify any holder for any such
liability under the Securities Act.

The undersigned represents and warrants that:
< such holder is not &“affiliate” of the Company within the meaning of Rule 405 urttierSecurities Act
« the Exchange Notes acquired in the Exchange Offebevobtained in the ordinary course of such (s business

« neither such holder nor, to the actual knowledgsueh holder, any other person receiving Exchanges\from such holder, has any arrangement or stadeting with any person to participate
the distribution of such Exchange Not

« if the holder is not a broketealer, such holder is not engaged in, and doeintestd to engage in, a distribution of the ExcleNgtes and it has no arrangements or understandiitiy any perso
or participate in a distribution of the Exchangetéép anc




« if such holder is a brok-dealer that will receive Exchange Notes for its aenount in exchange for Outstanding Notes, thet@onding Notes being tendered for exchange wengirechpy it as
result of market-making activities or other tradaugivities (and not directly from the Company)danwill deliver a prospectus meeting the requiegrts of the Securities Act in connection with
any resale of the Exchange Notes received in résfscch Outstanding Notes pursuant to the Exab@iger; however, by so acknowledging and by deiingea prospectus in connection with the
resale of the Exchange Notes, the undersigneduiilbe deemed to admit that it is an “underwriteithin the meaning of the Securities Act, and shaluer will comply with the applicable
provisions of the Securities Act with respect teale of any Exchange Note

Any holder of Outstanding Notes who is an affiliafe¢he Company who tenders Outstanding NotesérEtkchange Offer for the purpose of participatimg idistribution of the Exchange Notes:
« may not rely on the position of the staff of theCS&nhunciated in its series of interpretive-action letters with respect to exchange offers;
« must comply with the registration and prospectuivel/ requirements of the Securities Act in corti@ewith any secondary resale transact

All authority conferred or agreed to be conferredspant to this Letter of Transmittal and everyigdtion of the undersigned hereunder shall be bindpon the successors, assigns, heirs, executors,
administrators, trustees in bankruptcy, and petsamélegal representatives of the undersignedshadl not be affected by, and shall survive, thatlhler incapacity of the undersigned.

Outstanding Notes properly tendered may be withdratany time at or prior to the Expiration Timesiccordance with the terms of the Prospectus asd.étter of Transmittal.

The Exchange Offer is subject to certain conditi@esne of which may be waived or modified by thenpany, in whole or in part, at any time and frometito time, as described in the Prospectus
under the caption “The Exchange Offer — Condititmthe Exchange Offer.” The undersigned recogrizasas a result of such conditions the Company moaye required to accept for exchange, or to
issue Exchange Notes in exchange for, any of thet@nding Notes validly tendered hereby. All temiigholders, by execution of this Letter of Transatj waive any right to receive any notice of the
acceptance or rejection of their Outstanding Nfiesxchange.

The Company is not aware of any jurisdiction in evhthe making of the Exchange Offer or the tend@uwtstanding Notes in connection therewith woudd Ime in compliance with the laws of such
jurisdiction. If the making of the Exchange Offeouid not be in compliance with the laws of anygdiction, the Exchange Offer will not be made te tégistered holders residing in such jurisdict

Unless otherwise indicated under “Special Issuanstuctions” below, please return any certificatgsresenting Outstanding Notes not tendered oactpted for exchange and certificates
representing Exchange Notes issued in exchang@utstanding Notes in the name of the holder appgamder “Description of Outstanding Notes Tendér8imilarly, unless otherwise indicated under
“Special Delivery Instructions,” please mail anytificates representing Outstanding Notes not tesdier not accepted for exchange (and accompailgiogments, as appropriate) and any certificates
representing Exchange Notes issued in exchang@utstanding Notes to the address of the holderapmeunder “Description of Outstanding Notes Terdé€' In the event that both the “Special Issuance
Instructions” and the “Special Delivery Instructgdrare completed, please issue the certificate®septing the Exchange Notes issued in exchangadddutstanding Notes accepted for exchange in the
name of, and return any Outstanding Notes not texdder not accepted for exchange to, the persamdétated. Unless otherwise indicated under “Spéstaiance Instructions,” in the case of a bookyent
delivery of Outstanding Notes, please credit tiant of the undersigned maintained at DTC appgantter the table “Description of Outstanding Ndateadered'with any Outstanding Notes not accef
for exchange or any Exchange Notes issued in exghflon Outstanding Notes. The undersigned recogrifze the Company has no obligation pursuantefiecial issuance instructions to transfer any
Outstanding Notes from the name of the holder tiféféhe Company does not accept for exchangeddutiye Outstanding Notes so tendered or if suafsfea would not be in compliance with any transfer
restrictions applicable to such Outstanding Notes.




SPECIAL ISSUANCE INSTRUCTIONS

(SEE INSTRUCTIONS 1, 6, 7 AND 8)

To be completed ONLY if (i) certificates for ExclgmNotes issued for Outstanding Notes, or certéiefor Outstanding Notes not exchanged for Exchamfes, or certificates for Outstanding

Notes not tendered for exchange are to be issutitiname of someone other than the undersignéii) Gutstanding Notes tendered by book-entryfanthat are not exchanged are to be
returned by credit to an account maintained at Df@r than the account indicated above.

Issued to:

Name:

(Please Print)
Address:

(Including Zip Code)

(Taxpayer Identification Number or Social SecurityNumber)
Credit Outstanding Notes not exchanged and delivieyebook-entry transfer to the DTC account sethfoelow:

(DTC Account Number)

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 1, 6, 7 AND 8)

To be completed ONLY if the certificates for ExclgarNotes issued for Outstanding Notes, certificate®utstanding Notes not exchanged for Exchangied) or certificates for Outstanding
Notes not tendered for exchange are to be seonteane other than the undersigned or to the umpherdiat an address other than that shown above.

Mail to:

Name:

(Please Print)
Address:

(Including Zip Code)

(Taxpayer Identification Number or Social SecurityNumber)




SIGN HERE TO TENDER YOUR OUTSTANDING NOTES IN THE E XCHANGE OFFER

Signature of holder of Outstanding Notes
Dated: 2011

Must be signed by the registered holder of OutstanNotes exactly as the name appears on ceréfgptepresenting the Outstanding Notes or on arisgosition listing or by a
person authorized to become a registered holdeetiificates and documents transmitted herewitkigifiature is by an attorney-in-fact, executor, mdstrator, trustee, guardian, officer
of a corporation or other person acting in a fidugior representative capacity, please providédf@ving information and see Instruction 6.

Capacity (Full Title):

Name:

(Please Type or Print)

Address:

(Include Zip Code)
Area Code and Telephone Numbs

GUARANTEE OF SIGNATURE
(If required — see Instructions 1 and 6)

Authorized Signature

Name:

(Please Type or Print)
Title:

Name of Firm:

Address:

(Include Zip Code)
Area Code and Telephone Numb:

Dated: 2011

IMPORTANT: COMPLETE AND SIGN THE SUBSTITUTE FORMW -9
ACCOMPANYING THIS LETTER OF TRANSMITTAL




INSTRUCTIONS
Forming Part of the Terms and Conditions of the Exbange Offer
1. Guarantee of Signature Any signature on this Letter of Transmittal need be guaranteed if the Outstanding Notes tendezegby are tendered:

« by the registered holder of Outstanding Néeseof, unless such holder has completed eitleebdtx entitled “Special Issuance Instructions”ta box entitled “Special Delivery Instructions”
above; ol

« for the account of an Eligible Institution. Therte“Eligible Institutior” means an institution that is @ member in good stgnof a Medallion Signature Guarantee Programgeized by the
Exchange Agent, for example, the Securities Transfients Medallion Program, the Stock ExchangesaWlieth Program or the New York Stock Exchange MBolalSignature Program. An
Eligible Institution includes firms that are membef a registered national securities exchange, eesrof the Financial Industry Regulatory Autharltyc., commercial banks or trust companies
having an office in the United States or certatmeotligible guarantor:

In all other cases, any signature on this LetteFrahsmittal must be guaranteed by an Eligibleitutson.

2. Delivery of this Letter of Transmittal and Certdtes for Outstanding Notes or Book-Entry Confirmasi; Guaranteed Delivery Proceduresn order for a holder of Outstanding Notes toder all
or any portion of such holder’s Outstanding Notkse,Exchange Agent must receive either a propenypteted and duly executed Letter of Transmittak(aanually signed facsimile thereof) or, if
tendering by book-entry transfer, an Agent's Messaih respect to such holder, the certificatesafbphysically tendered Outstanding Notes, or =ficmation of the book-entry transfer of the Outsting
Notes being tendered into the Exchange A's account at DTC, and any other required documaentsr prior to the Expiration Time, or the teridgrholder must comply with the guaranteed delivery
procedures set forth below. Delivery of the docutsém DTC does not constitute delivery to the ExgeAgent.

The method of delivery to the Exchange Agent dof thétter of Transmittal, Outstanding Notes ana#ier required documents is at the election arkdofishe holder thereof. If such delivery is by
mail, it is suggested that holders use properlyned registered mail, return receipt requested tlaaidthe mailing be sufficiently in advance of tepiration Time to permit delivery to the Exchangent a
or prior to such date. Except as otherwise proviudw, the delivery will be deemed made when distueceived or confirmed by the Exchange AgentisTltetter of Transmittal and Outstanding Notes

tendered for exchange should be sent only to tled&hge Agent, not to the Company or DTC.
If holders desire to tender Outstanding Notes xwhange pursuant to the Exchange Offer and, if atior to the Expiration Time:

« certificates representing such Outstanding Notesiat lost but are not immediately availat
« time will not permit this Letter of Transmittal, itdicates representing Outstanding Notes or otequired documents to reach the Exchange Agel

« the procedures for bo-entry transfer cannot be complet

such holder may effect a tender of Outstanding dfiieexchange in accordance with the guarantelacedeprocedures set forth in the Prospectus utticaption “The Exchange Offer — Guaranteed
Delivery Procedures.” Pursuant to the guaranteédette procedures:

« ator prior to the Expiration Time, the ExcarAgent must have received from an Eligible Ingtin, at one of the addresses of the Exchange tAsgerforth above, a properly completed and duly
executed Notice of Guaranteed Delivery (by facgmihail or hand delivery) substantially in the fopnovided by the Company setting forth the nameaaittess of the registered holder of such
Outstanding Notes, the certificate numbers angthreipal amount of Outstanding Notes being tendéoe exchange and stating that the tender is beiade thereby and guaranteeing that, within
three New York Stock Exchange trading days afterddéite of execution of the Notice of Guaranteedv@sl, a properly completed and duly executed lreifel ransmittal, or a facsimile thereof,
together with certificates representing the OutlitasnNotes (or confirmation of book-entry transééisuch Outstanding Notes into the Exchange Agexttount with DTC and an Agent’s

Message) and any other documents require
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this Letter of Transmittal and the instructionsdter will be deposited by such Eligible Institutiaith the Exchange Agent; ai

this Letter of Transmittal or a facsimile theremfoperly completed together with duly executedifieates for all physically delivered Outstandingtis in proper form for transfer (or confirmat
of book-entry transfer of such Outstanding Notés the Exchange Agent’s account with DTC and annigeMessage) and all other required documents tiseceived by the Exchange Agent
within three New York Stock Exchange trading dafysrahe date of execution of the Notice of GuagadtDelivery

All tendering holders, by execution of this LettdTransmittal, waive any right to receive any netof the acceptance or rejection of their Outstanpblotes for exchange.

3. Inadequate Space If the space provided in the box entitled “Dgsiion of Outstanding Notes Tendered” above isat#quate, the certificate numbers and principaluatsoof Outstanding Notes
tendered should be listed on a separate signedulehaffixed hereto.

4. Withdrawal of Tenders A tender of Outstanding Notes may be withdrawarg time at or prior to the Expiration Time bylidery of a written or facsimile notice of withdrahto the Exchange
Agent at the address set forth on the cover oflteiter of Transmittal. To be effective, a notidenithdrawal must:

be received by the Exchange Agent at or prior éoftkpiration Time

specify the name of the person having tendere@titstanding Notes to be withdraw

identify the Outstanding Notes to be withdrawn I{iding the certificate number or numbers, if apgiie, and principal amount of such Outstanding 8)o
specify the principal amount of Outstanding Notebe withdrawn

where certificates for Outstanding Notes were tmitied, specify the name in which such Outstandlnges are registered, if different from that of thighdrawing holder, and the serial number
the particular certificates to be withdrav

if Outstanding Notes have been tendered pursughetprocedures for bo-entry transfer, specify the name and number oatlunt at the borentry transfer facility to be credited with t
withdrawn Outstanding Notes and otherwise compijwie procedures of DT(

include a statement that such holder is withdravhiisg her or its election to have such Outstantlntes exchanger

be signed by the holder in the same manner asrifiea signature on the Letter of Transmittal biieh such Outstanding Notes were tendered, with signature guaranteed by an Eligi
Institution (unless such withdrawing holder is digiBle Institution) or be accompanied by documesftsransfer (including a signature guarantee b§kgible Institution) sufficient to permit the
trustee under the Indenture to register the traméfeuch Outstanding Notes into the name of thieqrewithdrawing the tender; a

specify the name in which any such Outstanding $late to be registered, if different from thathe# person tendering the Outstanding Nc

The Exchange Agent will return the properly withdraOutstanding Notes promptly following receipttioé notice of withdrawal. All questions as to tlaidity of notices of withdrawal, including
time of receipt, will be determined by the Companits sole discretion and such determination tdlfinal and binding on all parties.

Any Outstanding Notes so withdrawn will be deemetita have been validly tendered for exchange fwppses of the Exchange Offer. Any Outstanding 8ltiat have been tendered for exchange
but that are not exchanged for any reason willdterned to the holder thereof without cost to sualder (or, in the case of Outstanding Notes tegdiely book-entry transfer into the Exchange Agent's
account at DTC pursuant to the boerhtry transfer procedures described above, sucét@uting Notes will be credited to an account WTC specified by the holder) promptly after witheked, rejection o
tender or termination of the Exchange Offer. Priypeithdrawn Outstanding Notes may be
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retendered by following one of the procedures diesdrunder the captic‘ The Exchange Offe— How to Tender Outstanding Notes for Exche” in the Prospectus at any time at or prior to thpition
Time.

5. Partial Tenders. Tenders of Outstanding Notes will be acceptegt amminimum denominations of $2,000 and integraltiples of $1,000 in excess thereof. If a tendereixchange is to be made
with respect to less than the entire principal amaf any Outstanding Notes, fill in the princigahount of Outstanding Notes that are tenderedxanange in column (3) of the box entitled “Desadptof
Outstanding Notes Tendered,” as more fully desdribehe footnotes thereto. A blank in column (8jfe box will indicate that the holder is tenderial of such holder’s Outstanding Notes. In theecaf a
partial tender for exchange, a new certificatdully registered form, for the remainder of thenmipal amount of the Outstanding Notes will be gerthe holders of Outstanding Notes unless otrsrwi
indicated in the boxes entitled “Special Issuamsgructions” or “Special Delivery Instructions” al® as soon as practicable after the expiratideronination of the Exchange Offer.

6. Signatures on this Letter of Transmittal; Bond Prsaend Endorsements.

« If this Letter of Transmittal is signed by tregistered holder of the Outstanding Notes tentifmeexchange hereby, the signature must correspractly with the name as written on the face of
the certificate(s) without alteration, enlargemenany change whatsoev

« If any of the Outstanding Notes tendered heegk owned of record by two or more joint ownatssuch owners must sign this Letter of Transrittany tendered Outstanding Notes are
registered in different names on several certiéisait will be necessary to complete, sign and subsmmany separate copies of this Letter of Trattahand any necessary or required documer
there are names in which certificates are t

« If this Letter of Transmittal or any certifigs or bond powers are signed by trustees, exac@dministrators, guardians, attorneys-in-fadicefs of corporations or others acting in a fidugior
representative capacity, such persons should scaedvhen signing, and proper evidence satisfadtothe Company of its authority to so act mussilemitted, unless waived by the Compe

< If this Letter of Transmittal is signed by the rstgred holder of the Outstanding Notes listed easmitted hereby, no endorsements of certifioategparate bond powers are required, ur
certificates for Outstanding Notes not tenderedatraccepted for exchange are to be issued oneguin the name of a person other than the hdigeeof. In such event, signatures on this Letter
of Transmittal or such certificates must be guaedtby an Eligible Institution (unless signed byEdigible Institution).

« If this Letter of Transmittal is signed by a persather than the registered holder of the Outstanbliotes, the certificates representing such OutitgrNotes must be properly endorsed for trar
by the registered holder or be accompanied by peplp completed bond power from the registered élih either case signed by such registered helxizetly as the name of the registered hc
of the Outstanding Notes appears on the certific@ggnatures on the endorsement or bond power meugtaranteed by an Eligible Institution (unlégsed by an Eligible Institution

« If the Outstanding Notes or the Exchange Nissed in exchange for the Outstanding Notescabe issued in the name of a person other tharegistered holder, this Letter of Transmittal must
be accompanied by bond powers or other documentaraffer sufficient to permit the trustee under ltdenture to register the transfer of such Ontitey Notes into the name of such per

7. Transfer Taxes Except as set forth in this Instruction 7, then@any will pay or cause to be paid any transfezsapplicable to the exchange of Outstanding Nmtesuant to the Exchange Offer.
If, however, a transfer tax is imposed for any ogasther than the exchange of Outstanding Notesupnt to the Exchange Offer, then the amount oti@mgsfer taxes (whether imposed on the registered
holder or any other persons) will be payable bytémelering holder. If satisfactory evidence of pagment of such taxes or exemptions therefrom isuomitted with this Letter of Transmittal, the amt
of such transfer taxes will be billed directly tech tendering holder.

8. Special Issuance and Delivery Instructionf the Exchange Notes are to be issued or if@agstanding Notes not tendered or not accepteebdtinange are to be issued or sent to a person othe
than the person signing this Letter of Transmidtatio an address other than that shown above pipriate boxes on this Letter of Transmittal dtidae completed. Holders of Outstanding Notes teénde
Outstanding Notes by book-entry transfer may regjines
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Outstanding Notes not accepted for exchange béedeth such other account maintained at DTC ak kotder may designate. In such event, all sigeaton this Letter of Transmittal must be guaran
by an Eligible Institution.

9. Irregularities. All questions as to the forms of all documentd the validity of (including time of receipt) aadceptance of the tenders and withdrawals of Qndtg Notes will be determined by
the Company, in its sole discretion, which deteation shall be final and binding. Alternative, céimhal or contingent tenders will not be considevalid. The Company reserves the absolute righgject
any or all tenders of Outstanding Notes that atémproper form or the acceptance of which wouidhe Company’s opinion, be unlawful. The Compatsp reserves the right to waive any defects or
irregularities as to the tender of any particulatsPanding Notes. The Company’s interpretatiorhefterms and conditions of the Exchange Offer (idiclg the instructions in this Letter of Transmi)ttaill
be final and binding. Any defect or irregularitydgonnection with tenders of Outstanding Notes rhestured within such time as the Company determindsss waived by the Company. Tenders of
Outstanding Notes shall not be deemed to have ieele until all defects or irregularities have bemived by the Company or cured. Neither the Compemthe Exchange Agent, nor any other persor
be under any duty to give notice of any defectisregularities in tenders of Outstanding Noteswdkincur any liability to registered holders oeheficial owners of Outstanding Notes for failuregive suct
notice.

10. Waiver of Conditions To the extent permitted by applicable law, ten@any reserves the right to waive any and all itmms to the Exchange Offer as described undee“Ekchange Offer —
Conditions to the Exchange Offer” in the Prospecamsi accept for exchange any Outstanding Noteteted. To the extent that the Company waives angition to the Exchange Offer, it will waive such
condition as to all Outstanding Notes.

11. Tax Identification Number and Backup Withholdingederal income tax law generally requires thatlder of Outstanding Notes whose tendered OuldstgriNotes are accepted for exchange or
such holder’s assignee (in either case, the “Paypedvide the Exchange Agent (the “Payor”) witltlsiPayee’s correct Taxpayer |dentification Numb&HY”), which, in the case of a Payee who is an
individual, is usually such Payee’s social securitynber. If the Payor is not provided with the ectrTIN or an adequate basis for an exemption, Baglee may be subject to a $50 penalty imposeHey t
Internal Revenue Service and backup withholdirtha@pplicable withholding rate (which is currer2B%) on all reportable payments (such as intertist) are made to the Payee with respect to the
Exchange Notes. If withholding results in an ovgrpant of taxes, a refund may be obtained, provitledequired information is timely furnished to theernal Revenue Service.

To prevent backup withholding, each Payee that'réted States person” for U.S. federal incomeparposes must provide the Exchange Agent suchePagerrect TIN by completing the IRS
Form W-9 accompanying this Letter of Transmittaktifying that the TIN provided is correct (or tlgtch Payee is awaiting a TIN) and that:

« the Payee is exempt from backup withholdi
« the Payee has not been notified by the InternabRew Service that such Payee is subject to backbhalding as a result of a failure to report alierest or dividends; ¢
« the Internal Revenue Service has notified the Ptyatesuch Payee is no longer subject to backugheitling.

If the Payee does not have a TIN, such Payee slkoukllt the instructions accompanying the encléR&Form W-9 (the “W-9 Instructions”) for instrimts on applying for a TIN. A Payee who has
not been issued a TIN and has applied for a TINtends to apply for a TIN in the near future slibedmplete the IRS Form W-9 as indicated in the Ws®ructions. If such a Payee does not provide his
her or its TIN to the Exchange Agent within 60 dayackup withholding on all reportable paymentd tdigin and continue until such Payee furnishe ayee’s TIN to the Exchange Agent.

If the Outstanding Notes are held in more thanmaree or are not in the name of the actual ownesuothe W-9 Instructions for information on whi€N to report.

Exempt Payees are not subject to these backupaidiiniy and reporting requirements. To prevent fmssrroneous backup withholding, an exempt Payest emter its correct TIN in Part 1 of the
IRS Form W-9, check the “Exempt payee” box in storim and sign and date the form. See the W-9 Iostms for additional instructions. In order foPayee that is not a “United States person” for U.S.
federal income tax purposes to qualify as exengshfthese backup
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withholding and information reporting requiremerssch person must complete and submit an appregR&Form W-8, signed under penalty of perjury attesting to suamn®t status. Such form may
obtained from the Exchange Agent.

Holders should refer to the Prospectus for a summiamaterial U.S. federal income tax consequenééise acquisition, ownership, and dispositionta Exchange Notes. Holders are urged to consult
their own tax advisors with respect to the paréicW).S. federal income tax consequences to thetimeadcquisition, ownership and disposition of tixeltange Notes and the tax consequences under ffedera
state, local, and non-U.S. tax laws and the passifiects of changes in tax laws.

12. Mutilated, Lost, Stolen or Destroyed Outstandingeso Any holder of Outstanding Notes whose Outstamdiotes have been mutilated, lost, stolen or dgsttshould contact the Exchange
Agent at the address or telephone number setdorthe cover of this Letter of Transmittal for fugt instructions.

13. Requests for Assistance or Additional Copid®equests for assistance with respect to theedroes for the Exchange Offer or for additionaliespf the Prospectus, this Letter of Transmitted,
Notice of Guaranteed Delivery, or tW-9 Instructions may be directed to the Exchangergt its address set forth on the cover of teiger of Transmittal.

14. Incorporation of this Letter of Transmittal This Letter of Transmittal shall be deemed tértwerporated in, and acknowledged and accepted nder through DTC’s ATOP procedures by any
participant on behalf of itself and the beneficieiners of any Outstanding Notes so tendered by garftipant.

IMPORTANT — This Letter of Transmittal, together wi th certificates for tendered Outstanding Notes, wh any required signature guarantees or an Agens Message in lieu thereof, togeth
with all other required documents or a Notice of Garanteed Delivery must be received by the Exchang&gent at or prior to the Expiration Time.
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Exhibit 99.2
What Number to Give the Payer:

The holder is required to give the Payer his orTis (e.g., Social Security Number or Employer Itécation Number). If the Outstanding Notes arédhie more than one name or are held not in theenafithe actual owner,
consult the enclosed “Guidelines for CertificatafriTaxpayer Identification Number on Substituteridd/-9” for additional guidance on which number éport.

PAYER'S NAME: WELLS FARGO BANK, NATIONAL ASSOCIATION

SUBSTITUTE Part 1 — PLEASE PROVIDE YOUR TIN IN THE BOX AT THE RIGH
rorm W-9 OR, IF YOU DO NOT HAVE A TIN, CHECK THE BOX IN PARB. THEN Social Security Number
SIGN THE CERTIFICATION BELOW. OR

Taxpayer Identification Number
Payer's Request for Taxpayer

Identification Number (TIN)

Please fill in your name and addres Check appropriate box: O  Disregarded Entity O  Individual/Sole Proprietor
below.

O Corporation O  Partnership O Other
(If you are an LLC, check the box marked “Othertjter“LLC", and also check one of the other boxesnidicate your tax status (e.qg., disregardedyentit
individual/sole proprietor, corporation, partnemh
Name Part 2 — Certification — Under penalties of perjury, | certify th:

(1) The number shown on this form is my correctpiayer Identification Number (or | am waiting fonamber to be issued to me); and

Business Nam

(2) I am not subject to backup withholding eithecéuse (a) | am exempt from backup withholdingbpi have not been notified by the IRS that | arbject
Address (number and street) to backup withholding as a result of failure toagmll interest or dividends, or (c) the IRS hasified me that | am no longer subject to backup
withholding; and

City, State and Zip Coc
(3) lam a U.S. person (as defined in the instounsij.

Part 3 — Awaiting TIN [ ]

Part 4 — Exempt from backup withholding [

Certification Instructions — You must cross out item (2) in Part 2 above if iave been notified by the IRS that you are sultfebackup withholding
because of under reporting interest or dividendgaur tax return. However, if after being notifieg the IRS that you were subject to backup withimgdyou
received another notification from the IRS that ywe no longer subject to backup withholding, dbanoss out item (2). If you are exempt from backup
withholding, check the box in Part 4 and see thdomed“ Guidelines for Request for Taxpayer Identificatamber on SubstitufForm W-9".

Signature: Date:

YOU MUST COMPLETE THE FOLLOWING CERTIFICATION IF YO U CHECKED THE BOX IN PART 3 OF SUBSTITUTE FORM W -9.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalties of perjury that a taxpaigientification number has not been issued toand,either (a) | have mailed or delivered an apfibm to receive a taxpayer identification numlgethie appropriate Internal
Revenue Service Center or Social Security Admiaistn Office or (b) | intend to mail or deliver application in the near future. | understand thatlb not provide a taxpayer identification numbgrthe time of payment,
all reportable payments made to me thereafterbeilbubject to backup withholding at the applicatitaholding rate (which is currently 28%) until tqvide such a number.
Signature:

Date:

NOTE: Failure to complete and return this form mesult in backup withholding at the applicable Wuitiding rate (which is currently 28%) on any repbté payments made to you. Please review the et“Guidelines for
Certification of Taxpayer Identification Number 8nbstitute Form W-9” for additional details.

THE IRS DOES NOT REQUIRE YOUR CONSENT TO ANY PROVISION OF THIS DOCUMENT OTHER THAN THE CERTIFICATIONS REQUIRED TO AVOID BACKUP WITHHOLDING.




GUIDELINES FOR REQUEST FOR TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W -9
General Instructions
All section references are to the Internal ReveDade unless otherwise stated.
U.S. person. Use Substitute Form W-9 only if you are a U.Sspar(including a resident alien), to provide yooirect TIN to the person requesting it (the reqergsand to:
1. Certify that the TIN you are giving is correot ffou are waiting for a number to be issued),
2. Certify that you are not subject to backup watlding, or
3. Claim exemption from backup withholding if yorea U.S. exempt payee.
For federal tax purposes, you are considered apé!Son if you are:
1. Anindividual who is a citizen or resident aliefthe United States,
2. A partnership, corporation, company, or assiiatreated or organized in the United States deuthe laws of the United States, or
3. Any estate (other than a foreign estate) or dtimeust. See Treasury regulations section 3@IL777for additional information.
Partners and partnerships must consult their owadaisors regarding the application of these rtdethem.
Foreign person.If you are a foreign person, do not use Substfaten W-9. Instead, use the appropriate IRS Form {&e8 Publication 515, Withholding of Tax on Nondesit Aliens and Foreign Entitie

Nonresident alien who becomes a resident alieGenerally, only a nonresident alien individual mesg the terms of a tax treaty to reduce or elireithS. tax on certain types of income. However,trte¢
treaties contain a provision known as a “savingsa’ Exceptions specified in the saving clause peynit an exemption from tax to continue for certspes of income even after the recipient has
otherwise become a U.S. resident alien for tax gaep. If you are a U.S. resident alien who is nglyin an exception contained in the saving clafisetax treaty to claim an exemption from U.S. oax
certain types of income, you must attach a statemeBubstitute Form W-9 that specifies the follogfive items:

1. The treaty country. Generally, this must be theesen@aty under which you claimed exemption fromasaya nonresident alien.
2. The treaty article addressing the income.

3. The article number (or location) in the tax treditt contains the saving clause and its exceptions.

4. The type and amount of income that qualifies ferékemption from tax.

5. Sufficient facts to justify the exemption from tamder the terms of the treaty article.

Example.Article 20 of the U.S.-China income tax treaty alfoan exemption from tax for scholarship incomesineed by a Chinese student temporarily preseritériinited States. Under U.S. law, this
student will become a resident alien for tax pugsa$ his or her stay in the United States excéetisiendar years. However, paragraph 2 of theRirstocol to the U.S.-China treaty (dated April 30,
1984) allows the provisions of Article 20 to continto apply even after the Chinese student becamesident alien of the United States. A Chineséestt who qualifies for this exception (under paagd -
of the first protocol) and is relying on this extiep to claim an exemption from tax on his or helalarship or fellowship income would attach to Stithte Form W-9 a statement that includes the
information described above to support that exeonpti

If you are a nonresident alien or a foreign entiby subject to backup withholding, give the reqeetite appropriate completed IRS Form W-8.

What is backup withholding? Persons making certain payments to you must uretéio conditions withhold and pay to the IRS 28%wh payments. This is called “backup withholdirRayments that
may be subject to backup withholding include inserdividends, broker and barter exchange trarsastrents, royalties, nonemployee pay, and cep@yments from fishing boat operators. Real estate
transactions are not subject to backup withholding.

You will not be subject to backup withholding orypeents you receive if you give the requester yaurext TIN, make the proper certifications, andoré@ll your taxable interest and dividends on yaor
return.




Payments you receive will be subject to backup witiolding if:
1. You do not furnish your TIN to the requester, or
2. You do not certify your TIN when required (ske Part Il instructions below for details), or
3. The IRS tells the requester that you furnishetheorrect TIN, or
4. The IRS tells you that you are subject to baakiipholding because you did not report all youerest and dividends on your tax return (for regiale interest and dividends only), or

5. You do not certify to the requester that youraesubject to backup withholding under 4 aboee féportable interest and dividend accounts opeafted 1983 only). Certain payees and payments
are exempt from backup withholding. See the insipns below and the separate Instructions for teguester of Form W-9.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a reques you are subject to a penalty of $50 for earsailure unless your failure is due to reasomahluse and not to willful neglect.
Civil penalty for false information with respect to withholding. If you make a false statement with no reasonahdéslthat results in no backup withholding, you subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying certifications or affirmationsnay subject you to criminal penalties includingefs and/or imprisonment.

Misuse of TINs.If the requester discloses or uses TINs in viotatibfederal law, the requester may be subjeciviband criminal penalties.

Specific Instructions
Name
If you are an individual, you must generally ertter name shown on your income tax return. Howef/gou have changed your last name, for instanae,td marriage without informing the Social Segurit

Administration of the name change, enter your fiesine, the last name shown on your social seaaity, and your new last name. If the account jsiitt names, list first, and then circle, the nahéhe
person or entity whose number you entered on tim.fo

Sole proprietor. Enter your individual name as shown on your incéaxereturn on the “Name” line. You may enter yousiness, trade, or “doing business as (DBA)” naméhe “Business name” line.

Limited liability company (LLC). If you are a single-member LLC (including a foreigrC with a domestic owner) that is disregardedantity separate from its owner under Treasugylagions
section 301.7701-3, enter the owner’s name onNtaerfe” line. Enter the LLC’s name on the “Busineamr” line. Check the appropriate box for your fjlistatus (sole proprietor, corporation, etc.), then
check the box for “Other” and enter “LLC” in theasye provided.

Other entities. Enter your business name as shown on required &dd&rdocuments on the “Name” line. This name &hmatch the name shown on the charter or othed Bgcument creating the entity.
You may enter any business, trade, or DBA naméeriBusiness name” line. If you are an entity tisatisregarded as an entity separate from its owneer Treasury regulations section 301.7701-&rent
the owner’s name on the “Name” line.

Note: Check the appropriate box for your status (indieitkole proprietor, corporation, etc.).

Exempt From Backup Withholding

If you are exempt, enter your name as describedeaind check the appropriate box for your stahes) theck the “Exempt from backup withholding” boxPart 4 of the Substitute Form W-9, and sign and
date the form.

Generally, individuals (including sole proprietoesg not exempt from backup withholding. Corporagiare exempt from backup withholding for certaayments, such as interest and dividends.
Note: If you are exempt from backup withholding, you sldostill complete this form to avoid possible ereonis backup withholding.
Exempt payeesBackup withholding is not required on any paymenésie to the following payees:

1. An organization exempt from tax under sectioh(&) any IRA, or a custodial account under sectidd(b)(7) if the account satisfies the requireraaftsection 401(f)(2),

2. The United States or any of its agencies orunséntalities,

3. A state, the District of Columbia, a possessibtie United States, or any of their political divfisions or instrumentalities,

4. A foreign government or any of its political slidisions, agencies, or instrumentalities, or




5. An international organization or any of its agesaie instrumentalities
Other payees that may be exempt from backup wittihglinclude:
6. A corporation (prior to 2012),
7. A foreign central bank of issue,
8. A dealer in securities or commodities requiredegister in the United States, the District ofubbia, or a possession of the United States,
9. A futures commission merchant registered with@mmodity Futures Trading Commission,
10. A real estate investment trust,
11. An entity registered at all times during the yaar under the Investment Company Act of 1940,
12. A common trust fund operated by a bank undetise584(a),
13. A financial institution,
14. A middleman known in the investment commungyaaominee or custodian, or
15. A trust exempt from tax under section 664 acdeed in section 4947.
The chart below shows types of payments that magxbenpt from backup withholding. The chart appltethe exempt recipients listed above, 1 through 15

IF the payment is for. . . THEN the payment is exempt for . .

Interest and dividend paymer All exempt recipients except for

Broker transaction Exempt recipients 1 through 5 and 7 though 13. Agorporations (prior to 2012
Barter exchange transactions and patronage divalend Exempt recipients 1 through 5

Payments over $600 required to be reported andtdisdes over $5,000(1) Generally, exempt recipients 1 through 7(2)

(1) See Form 1099-MISC, Miscellaneous Income, ighstructions.

(2) However, the following payments made to a ooation (including gross proceeds paid to an aépnmder section 6045(f), even if the attorney é®gporation) and reportable on Form 1099-MISC from backup wi ing: medical and
health care payments, attorneys’ fees; and payniengervices paid by a Federal executive agency.

Exempt payees described above should file a Sutesfiorm W-9 to avoid possible erroneous backupheiding. FILE THIS FORM WITH THE PAYER. FURNISH YUR TAXPAYER
IDENTIFICATION NUMBER, CHECK THE BOX IN PART 4, ANCRETURN IT TO THE PAYER.

Certain payments other than interest, dividends,patronage dividends that are not subject to imédion reporting are also not subject to backuphatding. For details, see the regulations under
Sections 6041, 6041A(a), 6042, 6044, 6045, 60504,6050N.

Part |. Taxpayer Identification
Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and you do not haveaaadot eligible to get an SSN, your TIN is yoRElindividual taxpayer identification number (ITINgnter it in
the social security number box. If you do not hamdTIN, seeHow to get a TINbelow. If you are a sole proprietor and you havé&hs, you may enter either your SSN or EIN. Howevke IRS prefers that
you use your SSN. If you are a single-owner LLQ thalisregarded as an entity separate from itseoyemter the owner’s SSN (or EIN, if the owner bs). If the LLC is a corporation, partnershig. et
enter the entity’s EIN.

Note. See the chart below for further clarification ofwmeand TIN combinations.

How to get a TIN.If you do not have a TIN, apply for one immediatélp apply for an SSN, get IRS Form SSABplication for a Social Security Card, from yoocél Social Security Administration offic
or get this form online at www.socialsecurity.gavine/ss5.pdf. You may also get this form by calling 1-800-772t3. Use IRS Form W-7, Application for IRS Indivalaraxpayer Identification Number,
to apply for an ITIN, or IRS Form SS-4, Applicatitor Employer Identification Number, to apply far &IN. You can apply for an EIN online by accesding IRS website at www.irs.gov/businessesd
clicking on Employer Identification Numbers (EINjder Starting a Business. You can get IRS Forms aNerSS-4 from the IRS by visiting www.irs.gorby calling 1-800-TAX-FORM (1-800-829-3676).

If you are asked to complete Substitute Form W-downot have a TIN, check the box in Part 3 dilt the box entitled, “CERTIFICATE OF AWAITING TAXRYER IDENTIFICATION NUMBER,” and
give the Form to the requester. Generally, you thié¢h have 60 days to obtain a TIN and furnish the requester. If the requester does not regeiveTIN within 60 days, backup withholding, if dimable,
will begin and will continue until you furnish yodiN to the requester.

Caution: A disregarded domestic entity that has a foreignewnust use the appropriate IRS Form W-8.




Part 1. Certification

To establish to the withholding agent that youaté S. person, or resident alien, sign SubstitatenFV/-9. For a joint account, only the person whbl¢ is shown in Part | should sign (when required)
Exempt recipients, sé&xempt From Backup Withholdirdpove.

Signature requirements.Complete the certification as indicated in 1 thioGgoelow.

1. Interest, dividend, and barter exchange accountspened before 1984 and broker accounts consideradtive during 1983.You must give your correct TIN, but you do not haveign the
certification.

2. Interest, dividend, broker, and barter exchangeaccounts opened after 1983 and broker accounts cadered inactive during 1983.You must sign the certification or backup withhalgliwill apply. If
you are subject to backup withholding and you aeeety providing your correct TIN to the requesen must cross out item 2 in the certification befsigning the form.

3. Real estate transactionsYou must sign the certification. You may cross itemn 2 of the certification.

4. Other payments.You must give your correct TIN, but you do not havsign the certification unless you have beeifindtthat you have previously given an incorretitl T‘Other payments” include
payments made in the course of the requesteatie or business for rents, royalties, goodee(dhan bills for merchandise), medical and hezdite services (including payments to corporatigquesyments t
a nonemployee for services, payments to certatinfisboat crew members and fishermen, and grogepds paid to attorneys (including payments toaapns).

5. Mortgage interest paid by you, acquisition or aBndonment of secured property, cancellation of debgualified tuition program payments (under section529), IRA, Coverdell ESA, Archer MSA
or HSA contributions or distributions, and pensiondistributions. You must give your correct TIN, but you do not haveign the certification.
What Name and Number To Give the Requester

For this type of account: Give name and SSN of
1. Individual The individual
2. Two or more individuals (joint accour The actual owner of the account or, if combinectifyrthe first individual on the account
3. Custodian account of a minor (Uniform Gift toridis Act) The minor(2)
4. a. The usual revocable savings trust (grantalsis trustee The grantc-trustee(1’

b. St-called trust account that is not a legal or vaiigst under state la: The actual owner(1

5. Sole proprietorship or disregarded entity owbgan individua The owner(3]

For this type of account: Give name and EIN of:
6. Disregarded entity not owned by an individ The ownel

7. Avalid trust, estate, or pension tr Legal entity(4)

8. Corporation or LLC electing corporate status=onm 8832 or Form 25¢ The corporatiol

9. Association, club, religious, charitable, ediczl, or other te-exempt organizatio The organizatiol
10. Partnership or mu-member LLC The partnershi
11. A broker or registered nomin The broker or nomine
12. Account with the Department of Agriculture iretname of a public entity (such as a state of pwaernment, school district, or prison) that iees The public entity

agricultural program payments

(1) Listfirst and circle the name of the person whoseber you furnish. If only one person on a joirt@unt has an SSN, that per's number must be furnishe

(2) Circle the minc's name and furnish the mir's SSN

(3) You must show your individual name and you may alster your business “DBA” name on the second name line. You may use either$8N or EIN (if you have one). If you are a smieprietor, the IRS encourages you to use your ¢
(4) Listfirst and circle the name of the legal trusttate, or pension trust. (Do not furnish the Tithe personal representative or trustee unlestetia entity itself is not designated in the acuditle.)

Note. If no name is circled when more than one namestedi the number will be considered to be thaheffirst name listed.




Privacy Act Notice

Section 6109 of the Internal Revenue Code reqyieso provide your correct TIN to persons who nfilstinformation returns with the IRS to reportenest, dividends, and certain other income paid to
you; mortgage interest you paid; the acquisitioatmndonment of secured property; cancellatiorebf;cbr contributions you made to an IRA, or ArcMSA or HSA. The IRS uses the numbers for
identification purposes and to help verify the aecy of your tax return. The IRS may also providie tnformation to the Department of Justice fatilcnd criminal litigation, and to cities, states\d the
District of Columbia, and U.S. possessions to catytheir tax laws. The IRS may also disclose itifisrmation to other countries under a tax tretdyfederal and state agencies to enforce federabx
criminal laws, or to federal law enforcement anliigence agencies to combat terrorism. You musvigde your TIN whether or not you are requiredil®a tax return. Payers must generally withhd@@
from taxable interest, dividends, and certain offe/ments to a payee who does not give a TIN @yap Certain penalties may apply for providingéadr fraudulent information.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX ADVISOR  OR THE INTERNAL REVENUE SERVICE.



Exhibit 99.3

NOTICE OF GUARANTEED DELIVERY
CELANESE US HOLDINGS LLC

Exchange Offer for All Outstanding
65/8% Senior Notes due 2018
(CUSIP Nos. 15089Q AA2 and U1259R AA1)
for new 65/ 8% Senior Notes due 2018
that have been registered under the Securities Actf 1933

Pursuant to the Prospectus dated , 2011

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2011, UNLESS EXTENDED SUCH TIME AND DATE, AS
THE SAME MAY BE EXTENDED FROM TIME TO TIME, THE “EX PIRATION TIME"). TENDERS MAY BE WITHDRAWN AT ANY TI ME AT OR
PRIOR TO THE EXPIRATION TIME.

The exchange agent is:
Wells Fargo Bank, National Association

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

By registered and certified mail at:
Wells Fargo Bank, National Association
Corporate Trust Operations
MAC N9303-121
P.O. Box 1517
Minneapolis, MN 55480

By regular mail or overnight courier:
Wells Fargo Bank, National Association
Corporate Trust Operations
MAC N9303-121
Sixth & Marquette Avenue
Minneapolis, MN 55479

or

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

Confirm by telephone:
1-800-344-5128

TO TENDER OUTSTANDING NOTES, THIS NOTICE OF GUARANT EED DELIVERY MUST BE DELIVERED TO THE EXCHANGE AGEN T AT ONE OF ITS ADDRESSES SET FORTH
ABOVE AT OR PRIOR TO THE EXPIRATION TIME. DELIVERY  OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR
TRANSMISSION TO A FACSIMILE NUMBER OTHER THAN THE O NE LISTED ABOVE WILL NOT CONSTITUTE VALID DELIVERY  TO THE EXCHANGE AGENT.




As set forth in the prospectus dated 12(@e “Prospectus”), of Celanese US Holdings La@elaware limited liability company (the “Compajyénd in the accompanying Letter of Transm
(the “Letter of Transmittal”), this Notice of Guataed Delivery must be used to accept the offer {Eixchange Offer”) to exchange up to $600,000,008ggregate principal amount of new /& % Senior
Notes due 2018 (tr“Exchange Notes”) that have been registered urtgeBecurities Act of 1933, as amended (the “Séesiict”), for a like principal amount of outstandi65/ 8% Senior Notes due 2018
(the “Outstanding Notes"), if at or prior to the#ipation Time (1) the Letter of Transmittal or anther documents required thereby cannot be detivieréhe Exchange Agent, (2) Outstanding Notes aann
be delivered to the Exchange Agent, or (3) the gulaces for book-entry transfer cannot be compléftaik form must be delivered by an eligible indtiin (as described in the Prospectus) by mail adha
delivery or transmitted via facsimile to the Exchargent at one of its addresses set forth abowe @ior to the Expiration Time. Capitalized terosed but not defined herein shall have the meagiiren
to them in the Prospectus.

This Notice of Guaranteed Delivery is not to be uskto guarantee signatures. If a signature on the lteer of Transmittal is required to be guaranteed byan eligible institution under the instructions
thereto, such signature guarantee must appear in thapplicable space provided on the Letter of Transitial.

Ladies and Gentlemen:

The undersigned hereby tenders to the Company, tiygoterms and subject to the conditions set fiarthe Prospectus and the Letter of Transmittaleji of which are hereby acknowledged), the
principal amount of Outstanding Notes specifiedgpursuant to the guaranteed delivery procedweforh in the Prospectus and in Instruction zhefLetter of Transmittal. By so tendering, the
undersigned does hereby make as of the date hétreagpresentations and warranties of a tendé@adider of Outstanding Notes set forth in the Lettefransmittal.

The undersigned understands that exchange of tteta@ding Notes for Exchange Notes will be madg after valid receipt by the Exchange Agent of§agh Outstanding Notes, or a book-entry
confirmation of the transfer of such Outstandingeéddnto the Exchange Agent’s account at The Dépgsirust Company (“DTC”), and (2) a Letter of fisamittal (or a manually signed facsimile thereof),
properly completed and duly executed, with any atgre guarantees and any other documents requiréetti_etter of Transmittal, or a properly trangedtAgent’'s Message, within three New York Stock
Exchange trading days after the date of executidhi® Notice of Guaranteed Delivery. The term “Agie Messageineans a message, transmitted by DTC and receivéfteliyxchange Agent and formin
part of a book-entry transfer, that states that D€ received an express acknowledgement thanthersigned agrees to be bound by, and makes e#lcl mpresentations and warranties containetién, t
Prospectus and Letter of Transmittal and that then@any may enforce the Letter of Transmittal agaims undersigned. The undersigned agrees th@ubstanding Notes surrendered for exchange will be
accepted only in minimum denominations of $1,00Aqipal amount and integral multiples thereof.

The undersigned understands that tenders of Odisgiotes may be withdrawn if the Exchange Ageneives at one of its addresses specified on ter o this Notice of Guaranteed Delivery, at
or prior to the Expiration Time, a Notice of Witladval, including the name of the holder having teedehe Outstanding Notes to be withdrawn, theeggage principal amount of Outstanding Notes the
holder delivered for exchange, the certificate ner(g) (if any) of the Outstanding Notes and a statg that such holder is withdrawing his, her sreiection to have such Outstanding Notes or aeyifipd
portion thereof exchanged, in accordance with tioegrures set forth in the Prospectus and thel@fttEransmittal.

All authority conferred or agreed to be conferrgdtiis Notice of Guaranteed Delivery shall not Keaed by, and shall survive, the death or incéipaxd the undersigned, and every obligation of the
undersigned under this Notice of Guaranteed Deliskell be binding upon the heirs, executors, adsmators, trustees in bankruptcy, personal anal legpresentatives, successors and assigns of the
undersigned.




PLEASE SIGN AND COMPLETE

Signature of registered holder or Authorized Signat

Name of registered holde

Address:

This Notice of Guaranteed Delivery must be signethb registered holder of the Outstanding Notes#x as his, her, or its name appears on the fieatie(s) for the Outstanding Notes or, if tendebbgch
DTC participant, exactly as such particip’s name appears on a security position listingles@awner of the Outstanding Notes, or by a peraghaized to become a registered holder by endoesésrand
documents transmitted with this Notice of Guaratt®elivery.

Date: 2011

Area Code and Telephone N¢

Principal Amount of Outstanding®/ 8% Senior Notes due 2018 Tendert

Certificate No.(s) of Outstanding Note(s) (if agdile):

O  If Outstanding Notes will be delivered by br-entry transfer to the Exchange Ag’'s account at The Depository Trust Company, chegk &ud provide account numb:

DTC Account No.:

DO NOT SEND OUTSTANDING NOTES WITH THIS FORM. OUTST ANDING NOTES SHOULD BE SENT TO THE EXCHANGE AGENT T OGETHER WITH A PROPERLY
COMPLETED AND DULY EXECUTED LETTER OF TRANSMITTAL O R AN AGENT’S MESSAGE IN LIEU THEREOF.

If the signature above is by a trustee, executtmiaistrator, guardian, attorney-in-fact, officerather person acting in a fiduciary or represéwvgatapacity, such person must provide the follgwvin
information:

Name:

Capacity:

PLEASE PRINT NAME AND ADDRESS

GUARANTEE ON REVERSE MUST BE COMPLETED




GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a member firm of a registerednatisecurities exchange, or of the Financial ltxguRegulatory Authority, Inc. or a participanttime Security Transfer Agents Medallion Program,
the New York Stock Exchange Medallion SignaturegiPam or the Stock Exchange Medallion Program, draeother eligible guarantor institutions as tteam is defined in Rule 17Ad-15 under the
Securities Exchange Act of 1934 (each, an “Eliglbkgitution”), hereby guarantees that the cedifés for Outstanding Notes tendered hereby in priopen for transfer or confirmation of boaatry transfe
of such Outstanding Notes into the Exchange Agemt®unt at the book-entry transfer facility, icle@ase together with a properly completed and exécuted Letter of Transmittal (or manually signed
facsimile thereof) with any required signature guiees, or an Agent's Message, and any other dotsmegjuired by the Letter of Transmittal, will fezeived by the Exchange Agent at its addresstét
above within three New York Stock Exchange tradiags after the date of execution hereof.

The Eligible Institution that completes this fornusa communicate the guarantee to the Exchange Agehiust deliver the Letter of Transmittal andifieates representing the Outstanding Notes to
the Exchange Agent, or in the case of a book-erdnsfer, an Agent's Message and confirmation eftthok-entry transfer of such Outstanding Notes ihe Exchange Agent's account at DTC, within the
time periods shown herein. The undersigned ackrdyele that failure to do so could result in a finahless to such Eligible Institution.

PLEASE PRINT NAME AND ADDRESS

Name of Firm:

Authorized Signature

Name:

Title:

Date: , 2011

Address:

(Zip Code)

Area Code and Telephone Numbi




Exhibit 99.4

LETTER TO BROKERS, DEALERS, COMMERCIAL BANKS,
TRUST COMPANIES AND OTHER NOMINEES

CELANESE US HOLDINGS LLC

Exchange Offer for All Outstanding
65/8% Senior Notes due 2018
(CUSIP Nos. 15089Q AA2 and U1259R AA1)
for new 65/ 8% Senior Notes due 2018
that have been registered under the Securities Actf 1933

Pursuant to the Prospectus dated , 2011

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2011, UNLESS EXTENDED SUCH TIME AND DATE, AS
THE SAME MAY BE EXTENDED FROM TIME TO TIME, THE “EX PIRATION TIME"). TENDERS MAY BE WITHDRAWN AT ANY TI ME AT OR
PRIOR TO THE EXPIRATION TIME.

To Brokers, Dealers, Commercial Banks, Trust Coriggaand Other Nominees:

Celanese US Holdings LLC, a Delaware limited lidgpitcompany (the “Company”), is offering to exchangpon the terms and subject to the conditionfostitin the prospectus dated , 2011 (the
“Prospectus”), and the accompanying Letter of Taittal (the “Letter of Transmittal”), up to $6000000 in aggregate principal amount of neW 6% Senior Notes due 2018 (the “Exchange Notes”) that
have been registered under the Securities Act 38,18 amended (the “Securities Act”), for a likimgipal amount of outstanding®8 s % Senior Notes due 2018 (the “Outstanding Notegian the terms
and subject to the conditions set forth in the pPectus and the Letter of Transmittal (the “Excha@dfer”). The Exchange Offer is being made pursuarhbe registration rights agreement that the Comp
entered into with the initial purchasers in coniwttvith the issuance of the Outstanding Notessétorth in the Prospectus, the terms of the ExgeaNotes are substantially identical to the Ontiitey
Notes, except that the transfer restrictions, teggion rights and additional interest provisioskting to the Outstanding Notes will not applythe Exchange Notes. The Prospectus and the Lét
Transmittal more fully describe the Exchange Ofapitalized terms used but not defined herein hlageespective meanings given to them in the Raisp.

We are requesting that you contact your clientsvieom you hold Outstanding Notes regarding the Brgle Offer. For your information and for forwarditgyour clients for whom you hold
Outstanding Notes registered in your name or iméree of your nominee, we are enclosing the follgndocuments:

1. Prospectus dated ,2011;
2. The Letter of Transmittal for your use and foe tnformation of your clients;

3. A Notice of Guaranteed Delivery to be used teat the Exchange Offer if, at or prior to the Eapon Time, certificates for Outstanding Notes aoé available, if time will not permit all
required documents to reach the Exchange Ageifttioe iprocedure for book-entry transfer cannot irapleted;

4. A form of letter that may be sent to your clefdr whose account you hold Outstanding Notesstegdd in your name or the name of your nomineth syiace provided for obtaining such
clients’ instructions with regard to the Exchandgée® and

5. IRS Form W-9 — Request for Taxpayer IdentifieatNumber and Certification.

Your prompt action is required. The Exchange Offerwill expire at 5:00 p.m., New York City time, on , 2011, unless extended. Outstanding Notestlered pursuant to the Exchange
Offer may be withdrawn at any time at or prior to the Expiration Time.




To participate in the Exchange Offer, a duly exedutnd properly completed Letter of Transmittalfémsimile thereof or Age’s Message in lieu thereof), with any required sigreaguarantees ai
any other required documents, must be sent toxbkadhge Agent, and certificates representing thst@uding Notes must be delivered to the ExcharggnA(or book-entry transfer of the Outstanding
Notes must be made into the Exchange A’s account at DTC), all in accordance with thernstions set forth in the Letter of Transmittal ahd Prospectus.

The Company will, upon request, reimburse brokees)ers, commercial banks and trust companieg&sanable and necessary costs and expenses ineytitezn in forwarding the Prospectus and
the related documents to the beneficial ownersuist@anding Notes held by such brokers, dealerspwmeial banks and trust companies as nomineeafiduciary capacity. The Company will pay or cause
to be paid all transfer taxes applicable to theharge of Outstanding Notes pursuant to the Exch@tiige, except as set forth in Instruction 7 of thegter of Transmittal.

Any inquiries you may have with respect to the prhae for tendering Outstanding Notes pursuaritédsixchange Offer, or requests for additional copfethe enclosed materials, should be directed
to Wells Fargo Bank, National Association, the Exufpe Agent for the Exchange Offer, at its addresistelephone number set forth on the front of te&dr of Transmittal.

Very truly yours,

CELANESE US HOLDINGS LLC

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL@NSTITUTE YOU OR ANY OTHER PERSON AS AN AGENT OF BHCOMPANY OR THE EXCHANGE AGENT, Ol
AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUNE OR MAKE ANY STATEMENTS ON BEHALF OF ANY OF THEMNITH RESPECT TO THE EXCHANGE OFFER,
EXCEPT FOR STATEMENTS EXPRESSLY MADE IN THE PROSPH(ES OR THE LETTER OF TRANSMITTAL.



Exhibit 99.5

LETTER TO CLIENTS
CELANESE US HOLDINGS LLC

Exchange Offer for All Outstanding
65/ 8% Senior Notes due 2018
(CUSIP Nos. 15089Q AA2 and U1259R AA1)
for new 65/8% Senior Notes due 2018
that have been registered under the Securities Actf 1933

Pursuant to the Prospectus dated , 2011

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2011, UNLESS EXTENDED SUCH TIME AND DATE, AS
THE SAME MAY BE EXTENDED FROM TIME TO TIME, THE “EX PIRATION TIME"). TENDERS MAY BE WITHDRAWN AT ANY TI ME AT OR
PRIOR TO THE EXPIRATION TIME.

To our Clients:

Enclosed for your consideration is the prospecaisdi , 2011 (the “Prospectus”) and the@manying Letter of Transmittal (the “Letter of Memittal”) that together constitute the offer (the
“Exchange Offer") by Celanese US Holdings LLC, dddeare limited liability company (the “Company”} exchange up to $600,000,000 in aggregate prihaipaunt of new /8% Senior Notes due
2018 (the “Exchange Notes”) that have been regidtander the Securities Act of 1933, as amendexd8hcurities Act”), for a like principal amount efitstanding 6/ 8% Senior Notes due 2018 (the
“Outstanding Notes”), upon the terms and subjethhéoconditions set forth in the Prospectus and._éteer of Transmittal. The Exchange Offer is bemgde pursuant to the registration rights agreerhernt
the Company entered into with the initial purchaserconnection with the issuance of the Outstaptiiotes. As set forth in the Prospectus, the teritise Exchange Notes are substantially identwéhe
Outstanding Notes, except that the transfer reistnis, registration rights and additional intenestvisions relating to the Outstanding Notes wit apply to the Exchange Notes. The Prospectustend
Letter of Transmittal more fully describe the Exaba Offer. Capitalized terms used but not definein have the meanings given to them in the Potspe

This material is being forwarded to you as the Kieia owner of the Outstanding Notes carried byrugour account, but not registered in your nafeender of such Outstanding Notes can be
made only by us as the registered holder for youraount and pursuant to your instructions. The encleed Letter of Transmittal is furnished to you for your information only and cannot be used to
tender Outstanding Notes.

Accordingly, we request instructions as to whetlwr wish us to tender on your behalf the Outstapélintes held by us for your account, pursuantéatéhms and conditions set forth in the enclosed
Prospectus and Letter of Transmittal.

The Exchange Offer will expire at 5:00 p.m., New Yik City time, on , 2011, unless extended/lthe Company.If you desire to exchange your Outstanding NotehénExchange Offer, your
instructions should be forwarded to us as promglpossible in order to permit us to tender thes@uotling Notes on your behalf at or prior to theiEation Time in accordance with the provisionstef
Exchange Offer. Any Outstanding Notes tenderedyantsto the Exchange Offer may be withdrawn attang at or prior to the Expiration Time.

Your attention is directed to the following:
1. The Exchange Offer is described in and subgettie terms and conditions set forth in the Prosjseand the Letter of Transmittal.
2. The Exchange Offer is for any and all Outstagdilotes.

3. Subject to the terms and conditions of the ErgkaDffer, the Company will accept for exchangemptly following the Expiration Time all OutstanditNptes validly tendered and will issue
Exchange Notes promptly after such acceptance.

4. Any transfer taxes incident to the transfer atstanding Notes from the holder to the Companj/hvelpaid by the Company, except as otherwise gealin Instruction 7 of the Letter of
Transmittal.




5. The Exchange Offer expires at 5:00 p.m., Newk\@ity time, on , 2011, unless extendedhgyCompany. If you desire to tender any Outstamnéiiotes pursuant to the Exchange Offer,
we must receive your instructions in ample timgeomit us to effect a tender of the OutstandingeNamn your behalf at or prior to the Expiration &m

Pursuant to the Letter of Transmittal, each hotdéutstanding Notes must represent to the Compzaty
« the holder is not a“affiliate,” as defined under Rule 405 of the Securities ActhefCompany
« the Exchange Notes issued in the Exchange Offebeting acquired in the ordinary course of busiméske holder

« neither the holder nor, to the actual knowed§such holder, any other person receiving Exgbaasiotes from such holder, has any arrangememdegrstanding with any person to participate in
the distribution of the Exchange Notes issued énEkchange Offel

« if the holder is not a brok-dealer, the holder is not engaged in, and doemtestd to engage in, a distribution of the ExchaNgées;

« if the holder is a broker-dealer, the holddl receive Exchange Notes for its own accountinhenge for Outstanding Notes, the Outstanding SNmtde exchanged by the holder for the Exchange
Notes were acquired by it as a result of m&making activities or other trading activities, athé holder will deliver a prospectus in connectigth any resale of such Exchange Notes; however,
by so acknowledging and by delivering a prospec¢hesholder will not be deemed to admit that &ris“underwriter” within the meaning of the SecwritiAct, and such holder will comply with the
applicable provisions of the Securities Act witspect to resale of any Exchange No

Any person who is an affiliate of the Company,participating in the Exchange Offer for the puof distributing the Exchange Notes, must comtl the registration and prospectus delivery
requirements of the Securities Act in connectioth\ai resale transaction of the Exchange Notes memtjbly such person and such person cannot relyeopdsition of the staff of the Securities and Exgde
Commission enunciated in its series of interpre¢atio-action letters with respect to exchange sffer

The enclosed “Instructions to Registered Holdemfi@eneficial Owner” form contains an authorizatmnyou, as the beneficial owner of Outstanding Npfer us to make, among other things, the
foregoing representations on your behalf.

We urge you to read the enclosed Prospectus amer loéfTransmittal in conjunction with the Exchar@#er carefully before instructing us to tendeuy®utstanding Notes. If you wish to tender any
or all of the Outstanding Notes held by us for yaecount, please so instruct us by completing, g, detaching and returning to us the instrucfmrm attached hereto.

None of the Outstanding Notes held by us for youraount will be tendered unless we receive writtemstructions from you to do so. Unless a specific ntrary instruction is given, your
signature on the attached “Instructions to Registezd Holder from Beneficial Holder” shall constitutean instruction to us to tender ALL of the Outstanding Notes held by us for your account.




CELANESE US HOLDINGS LLC

Instructions to Registered Holder
from Beneficial Owner
of
6°5/8% Senior Notes due 2018
(CUSIP Nos. 15089Q AA2 and U1259R AA1)
for new 65/ 8% Senior Notes due 2018
that have been registered under the Securities Actf 1933

The undersigned hereby acknowledges receipt girthgpectus dated , 2011 (the “ProspectfsQelanese US Holdings LLC, a Delaware limitedbility company (the “Company”), and the
accompanying Letter of Transmittal (the “LetterToansmittal”), that together constitute the offére(“Exchange Offer”) to exchange up to $600,000,@0aggregate principal amount of new/@% Senior
Notes due 2018 (tF“Exchange Notes”) that have been registered urtgeBecurities Act of 1933, as amended (the “Séesiict”), for a like principal amount of outstandi65/ 8% Senior Notes due 2018
(the “Outstanding Notes”), upon the terms and sthjiethe conditions set forth in the Prospectusthe Letter of Transmittal.

This will instruct you, the registered holder, agte action to be taken by you relating to theHaxge Offer with respect to the Outstanding Noed hy you for the account of the undersigned hen t
terms and subject to the conditions in the Prosisemnd Letter of Transmittal.

The aggregate face amount of the Outstanding Natiesby you for the account of the undersignedilisr{ the amount):
$ of the 65/ 8% Senior Notes due 2018

With respect to the Exchange Offer, the undersidrezeby instructs you (check appropriate box):

O  To TENDERthe following Outstanding Notes held by you for #eeount of the undersigned (insert principal amafi®utstanding Notes to be tendered, if less #ijn
$ of the 65/ 8% Senior Notes due 2018

O  NOTto tender any Outstanding Notes held by you forateount of the undersigne

If the undersigned is instructing you to tender@héstanding Notes held by you for the accounhefuindersigned, the undersigned agrees and acladgeel¢hat you are authorized:

« to make, on behalf of the undersigned (and the nsigieed, by its signature below, hereby makes tg,ythe representations and warranties containétkihetter of Transmittal that are to be m
with respect to the undersigned as a beneficialeowhthe Outstanding Notes, including but not fedito the representations tr

the undersigned is not ¢ affiliate,” as defined under Rule 405 of the Securities Acgrasnded (th* Securities Ac”), of the Company
the undersigned is acquiring the Exchange Notée tiesued in the Exchange Offer in the ordinarys®wof business of the undersign

neither the undersigned nor, to the actuaitedge of the undersigned, any other persons riegelixchange Notes from the undersigned, have emygement or understanding with any
person to participate in the distribution of thecBange Notes issued in the Exchange O

if the undersigned is not a bro-dealer, the undersigned is not engaged in, andriméatend to engage in, a distribution of the ltamge Notes

if the undersigned is a brol-dealer, the undersigned will receive Exchange Nimteiis own account in exchange for Outstandingelpthe Outstanding Notes to be exchanged b
undersigned for the Exchange Notes were acquiretiasya result of market-making activities or ottrading activities, and the undersigned will detia prospectus in connection with any
resale of such Exchange Notes; however, by so adkdging and by delivering a prospectus, the urigees! will not be deemed to admit that it is anderwriter” within the meaning of the
Securities Act, and such holder will comply witte thpplicable provisions of the Securities Act witkpect to resale of any Exchange Notes;




« the undersigned acknowledges that any per$mnisvan affiliate of the Company or is participgtin the Exchange Offer for the purpose of distiig the Exchange Notes must comply with
the registration and prospectus delivery requirgmehthe Securities Act in connection with a regainsaction of the Exchange Notes acquired by pacson and such person cannot rely on
the position of the staff of the Securities and large Commission enunciated in its series of iné¢afive ni-action letters with respect to exchange off

* to agree, on behalf of the undersigned, as sét iorthe Letter of Transmittal; ar
« to take such other action as necessary under dspéetus or the Letter of Transmittal to effectwhid tender of Outstanding Note

SIGN HERE

Name of Beneficial Owner

Signature:

Capacity (full title)(1):

Address:

Telephone Number

Taxpayer Identification Number or Social Securityrber:

m] CHECK HERE IF YOU ARE A BROKER DEALEF

Date: 2011

(1) Please provide if signature is by an atto-in-fact, executor, administrator, trustee, guardidficer of a corporation or other person acting ifidaiciary or representative capaci



